
MERCHANT

EXHIBIT A

BANKCARD SERV¡CES

CONTRACT NO.

CONTRACT

This Contract, made and entered into this day of 2013, by and between U.S. Bank
Government Banking, hereinafter called "Bank", and the City of Portland, a municipal corporation of the State of Oregon, by
and through its duly authorized representatives, hereinafter called "City". This Contract may refer to the City and Bank
individually as a "Party" or jointly as the "Parties."

WITNESSETH:

The Parties hereto mutually covenant and agree to and with each other as follows:

1. SCOPE OF WORK: Bank shall provide Merchant Bankcard Services for the City of Portland for electronic payment
card processing, online account access and reporting, and other merchant bankcard services to include but not be limited to
those services as identified in Attachment 1. All services shall be performed in accordance with Attachment 1 to this Contract.
The Bank shall assure that the City receives the standard of care, skill and diligence that would ordinarily be used by similar
professionals in this community in similar circumstances

ln the event there is a perceived or actual conflict between the terms and conditions of one portion of this Contract with
another portion of this Contract, the conflict will be resolved by designating which portion of the contract documents takes
precedence over the other for purposes of interpretation, except where a clear statement of precedence other than that set
forth in this section is included in the document. ln this contract the order of precedence shall be:

The Amendment to City of Portland Contract for Merchant Bankcard Services,
This City of Portland Contract for Merchant Bankcard Services [including: Attachment 1]
Exhibit 1, City RFP #114739 (including any addenda issued)
Exhibit 2, Bank Proposal incorporated by reference [including: Exhibit 2, Bank documents, inctuding: Exhibit
1, Elavon Payment Device Processing Agreement (PDPA) which shall include the Schedule A, Schedute of
Fees, Schedule B, Affiliated Entities and Schedule C, Merchant Application (large Relationship) and
Schedule l, Processing Servrces for Govemment Entities and lnstitutions (the schedules and documents
referenced in the aforementioned listing, each as may be amended from time to time)

2. EFFECTIVE DATE AND DURATION: The initial term of this Contract shall begin on April 1, 2013 and shall expire
on March 31 , 2017 unless terminated sooner as provided herein. The Parties may agree, by mutual consent, to extend this
Contract for an additional one year period. Fees and terms for the additional one (1) year period will be subject to
renegotiation at the end of the initial contract period. At least one hundred-twenty (120) days prior to the expiration of the
initial term, or extension, the Parties shall commence discussions if they desire to extend the Contract. The Bank shall provide
a written extension prqposal within fìfteen (15) calendar days following the City's request for such a proposal. However,
nothing binds or requires either Party to extend this Contract. The total term of this Contract shall not exceed five (5) years.

3. CONSIDERATION: Except as otherwise agreed in writing between the Parties, the City agrees to pay Bank all
incurred lnterchange, Assessment, Processing and related miscellaneous merchant fees as identifìed in Exhibit 1, Schedule A,
Schedule of Fees. All proposed fees shall be guaranteed for the initial four-year period, Fees and terms for the additional
one (1) year period will be subject to renegotiation at the end of the first four years; priclng for services not contemplated by
the Attachment 2 shall be subject to negotiation. Bank agrees to pass through card network interchange and assessments
directly for each merchant account and, in the event of increases or decreases to card network interchange and/or
assessments at any transaction qualifìcation level, the new rate(s) will be passed through directly.

This Contract shall not exceed two million, five hundred twenty-four thousand dollars/year ($2,524,000) for provision of and
completion of the services for a total contractual cost not to exceed ten million, one hundred thousand dollars ($10,100,000)
for the four year period. lnterim payments shall be made to the Bank in accordance with the costing schedule identifìed in
Exhibit 1, Schedule A.

a.
b.
c.
d.
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4' INVOICING: The City of Portland is a tax-exempt governmental agency. Prices shall not include federal, state,
local, or other taxes designated now or hereafter, unless the City is responsible therefore. The Bank may deduct from each
merchant account all bankcard fees for services from revenue collected in that merchant account on behalf of the City, such
deductions to occur monthly, City will require the Bank to provide merchant account analysis statements, including fees for
services, on a monthly basis. The City may elect to pay such invoiced amounts directly to the Bank. The Bank shall timely
submit merchant account analysis statements and billings electronically. Any paper invoices shall be sent to:

City of Portland
Public Finance and Treasury Division
1120 SW Fifth Avenue, Room 1250
Attn: City Treasurer
Portland, OR 97204

Bank is at all times solely responsible for billing accuracy and timeliness; Bank shall provide monthly invoices for the services
to the City and the City may elect to pay such invoiced amounts. lnvoices will not be processed for payment until receipt of a
properly completed invoice and until all invoice items are received and satisfactory performance of Bank has been attained.
lnvoice payment terms including any offered prompt payment discounts shall start on the date of the invoice. All unpaid fees
shall be due and payable within 30 days of the expiration or termination of the Contract.

5. INVOICE PAYMENT: Billing details may be agreed upon between the Parties. lnvoicing for services shall at all
times be in arrears. lnvoices for payment shall be provided to the City within ninety (90) days of successful delivery of the
billed services.

Revised invoices or billing adjustments shall apply only to services that can be verifìed by the City. Requests for such
adjustments shall be submitted in writing to the City within six (6) months of acceptance of the services, shall reference the
original invoice in which the error was made, and contain the level of detail defined in billing detail above. The City shall pay
undisputed portions of disputed or incorrect invoices where the City can easily identify the undisputed portion. Failure by the
City to pay any portion of or the entire invoiced amount based on Bank billing errors, services that fail to comply with this
Contract, or disputed charges shall not constitute default under this Contract. Payment of an amount less than the total
amount due on all unpaid invoices shall be any particular amount or item, which is subject to any claim of error or dispute
between the Parties, without prior written City approval.

6. INSURANCE - PROOF OF GOVERAGE: Contractor shall obtain and maintain in full force at Contractor expense,
throughout the duration of the Contract, the required insurance identified below. The City reserves the right to require
additional insurance coverage as required by statutory or legal changes to the maximum liability that may be imposed on
Oregon cities during the term of the Contract. The insurance requirements are as follows.

Commercial General Liability lnsurance - Public Liability and Property Damage. The Bank shall provide and maintain public
liability and property damage insurance in the minimum amount of $1,000,000 per occurrence that protects the Bank and the
City and its offìcers, agents and employees from any and all claims, demands, actions and suits for damage to property or
personal injury arising from the Bank's work under this Contract

The insurance shall be without prejudice to coverage otherwise existing, and shall name as additional insureds the City and its
offìcers, agents and employees. Notwithstanding the naming of additional insureds, the insurance shall protect each additional
insured in the same manner as though a separate policy had been issued to each, but nothing herein shall operate to increase
the insurer's liability as set forth elsewhere in the policy beyond the amount or amounts for which the insurer would have been
liable if only one person or interest had been named as insured.

The coverage shall apply as to claims between insureds on the policy. The insurance shall provide that the insurance shall not
terminate or be canceled without thirty (30) days written notice fìrst being given to the City Auditor. lf the insurance is canceled
or terminated prior to completion of the Contract, the Bank shall provide a new policy with the same terms. The Bank agrees
to maintain continuous, uninterrupted coverage for the duration of the Contract.

Automobile Liability. Automobile liability insurance with a combined single limit of not less than 91,000,000 each occurrence
for bodily injury and property damage, and an umbrella or excess liability coverage of $2,000,000. The insurance shall include
coverage for any damages or injuries arising out of the use of automobiles or other motor vehicles by the Bank. The insurance
shall include coverage for any damages or injuries arising out of the use of automobiles or other motor vehicles by the Bank.

Workers' Compensation. Prior to the performance of any work under a Contract awarded by the City, the Bank shall comply
with the workers' compensation law, ORS Chapter 656, as it may be amended, and if workers' compensation insurance is
required by ORS Chapter 656, the Bank shall maintain coverage for all subject workers as deflned by ORS Chapter 656 and
shall maintain a current, valid certificate of workers' compensation insurance on file with the City Auditor for the entire period
during which work is performed under the Contract.
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Technology Errors and Omissions. Liability insurance covering acts, errors or omissions arislng out of the performance or
failure to perform professional services related to the Services under this Contract will be maintained. The coverage shall be
placed with an insurer with an AM Best Rating of A- or better and shall include the following coverage parts:

Technology Products & Services E&O -lnformation Security & Privacy Liability for Service Provided to Others.

Such insurance shall cover any and all errors, omissions or negligent acts in the delivery of Products, Services and Licensed
Programs under this Contract. Such errors and omissions insurance shall include coverage for claims and losses with respect to
network risks (such as data breaches, unauthorized access/use, lD theft, invasion of privacy, damage/loss/theft of data,
degradation, downtime, etc.) and intellectual property infringement, such as copyrights, trademarks, service marks and trade
dress.

Such insurance shall include limits of coverage of the local currency equivalent of not less than USD $ 1,000,000.00 (one Million
U.S. dollars) and shall remain in effect for not less than three (3) years following the date of termination of this Contract.
Evidence of coverage must be sent to the City for three years following termination of this Contract.

Certificate(s) of lnsurance: Contractor shall provide proof of insurance through acceptable certificate(s) of insurance and
additional insured endorsement form(s) to the City prior to the award of the Contract if required by the procurement documents
(e.9., request for proposal), or at execution of Contract and prior to any commencement of work or delivery of goods or services
under the Contract. The Certificate(s) will specify all of the parties who are endorsed on the policy as Additional lnsureds (or
Loss Payees). lnsurance coverages required under this Contract shall be obtained from insurance companies acceptable to the
City of Portland. The Contractor shall pay for all deductibles and premium. The City reserves the right to require, at any time,
complete, certified copies of required insurance policies, including endorsements evidencing the coverage the required.

7. INDEPENDENT STATUS: The Bank is engaged as an independent contractor and shall be responsible for any
federal, state, and local taxes and fees applicable to payments hereunder. The Bank, its subcontractors, and their employees
are not employees of the City and are not eligible for any benefìts through the City including, without limitation, federal social
security, health benefìts, workers' compensation, unemployment compensation, and retirement benefìts.

8. NO THIRD PARTY BENEFIGIARIES: Bank and City are the only Parties to this Contract and are the only Parties
entitled to enforce its terms. Nothing in this Contract gives, assigns or provides any benefit or right, whether directly, indirectly,
or otherwise, to third persons.

9. SUCCESSORS lN INTEREST: The provisions of this Contract shall be binding upon and shall inure to the benefit of
the Parties hereto, and their respective successors and approved assigns.

10. SURVIVAL: The terms, conditions, representations, and all warranties contained in this Contract shall survive the
termination or expiration of this Contract.

11. COMPLIANCE WITH APPLICABLE LAW: ln connection with its activities under this Contract, Bank shall comply with
all applieable federal, state and local laws and regulations that are applicable. Additionally, the Bank shall be in compliance with
all regulatory requirements and all its regulatory oversight agencies. To the extent applicable, all statutory, charter and
ordinance provisions applicable to public contracts in the City of Portland and the State of Oregon shall be followed with respect
to this Contract. The following additional conditions apply to this solicitation and any resultant Contract: Appendix A as
attached hereto.

To the extent applicable the Bank must be in compliance with the laws regarding conducting business in the City of Porlland
before an award may be made and shall be responsible for the following:

Certification as an EEO Affirmative Action Employer: The Bank is certified as an Equal Employment Opportunity
Employer as prescribed by Chapter 3.'100 of the Code of the City of Portland through September 4,2014. The
certification will be maintained throughout the duration of the Contract.

Non-Discrimination in Employee Benefits (Equal Benefits): The Bank has complied by providing the Equal Benefits
Compliance WorksheeVDeclaration Form indicating: Option C.

Business Licensel The Bank license # 337756 is in compliance with the City of Portland Business License
requirements as prescribed by Chapter 7.02 of the Code of the City of Portland and will be maintained throughout the
duration of this Contract.

12. GOVERNING LAW / VENUE; The provisions of this Contract shall be construed in accordance with the provisions of
the laws of the State of Oregon without reference to its conflict of laws provisions, Any action or suits involving any question
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arising under this Contract shall be brought in the appropriate court in Multnomah County, Oregon. To the extent applicable, by
executing this Contract the Bank agrees to in personam jurisdiction of the Oregon courts.

13. NONDISCRIMINATION: Bank agrees to comply with all applicable requirements of federal and state civil rights and
rehabilitation statutes, rules, and regulations. Bank also shall comply with the Americans With Disabilities Act of 1990 (Pub l.
No. 101-336) including Title ll of that Act, ORS Chapter 659.425, and all regulations and administrative rules established
pursuant to those laws.

'14. INDEMNITY: Bank shall hold harmless, defend, and indemnify the City of Portland, its offìcers, employees, and
agents, from all claims, demands, suits, actions, losses, damages, liabilities, costs and expenses of whatsoever nature, including
all attorney's fees and costs, resulting from or arising out of the activities of Bank or its officers, employees, subcontractors, or
agents including intentional acts, or of its subcontractors, agents or employees under this Contract. Bank is not responsible for
any damages caused by the actions of the City, its offìcers, employees and agents.

15. ASSIGNMENT OF ANTI-TRUST RIGHTS: By entering into a contract, the Bank, for consideration paid to the Bank
under the Contract, does irrevocably assign to the City of Portland any claim for relief or cause of action which the Bank now has
or which may accrue to the Bank in the future, including, at the City's option, the right to control any such litigation on such claim
for relief or cause of action, by reason of violation of 15 USC SS 1-1 5 or ORS 646.725 or ORS 646.730, in connection with any
services provided to the Bank by any person, which services are used, in whole or in part, for the purpose of carrying out the
Bank's obligation under this Contract.

ln the event the Bank hires subcontractors to perform any of the Bank's duties under the Contract, the Bank shall require the
subcontractor to irrevocably assign to the City of Portland, as a third party beneficiary any right, title or interest that has accrued
or may accrue to the subcontractor by reasons of any violation of 15 USC SS 1-15, ORS 646.725 or ORS 646.730, including, at
the City's option, the rights to control of any litigation arising thereunder, in connection with any services provided to the
subcontractor by any person, in whole or in part, for the purpose of carrying out the subcontractor's obligations as agreed to by
the Bank in pursuance of the completion of the Contract.

ln connection with this assignment, it is an express obligation of the Bank that it will take no action which will in any way diminish
the value of the rights conveyed or assigned hereunder to the City of Portland. lt is an express obligation of the Bank to advise
the City Auditor or the Office of the City Attorney of Portland, Oregon:

a. ln advance, of its intention to commence any action on its own behalf regarding such claims for relief or
causes of action;

b. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by some
other person or persons, of the pendency of such action; and

c. The date on which it notified the obligor(s) of any such claims for relief or causes of action of the fact of its
assignment to the City of Portland.

Furthermore, it is understood or agreed that in the event that any payment under such claim is made to the Bank, it shall
promptly pay over to the City of Portland its proportionate share thereof, if any, assigned to the state hereunder.

16. SEVERABILITY: ln the event that a court, government agency, or regulatory agency with proper jurisdiction
determines that this Contract, or any provision of this Contract, is unlawful, this Contract, or that provision of the Contract to the
extent it is unlawful, shall terminate. lf a provision of this Contract is terminated but the Parties can legally, commercially, and
practicably continue without the terminated provision, the remainder of this Contract shall continue in effect.

17. FUNDING: ln the event the City, during the adoption of the City's annual budget, reduces, changes, eliminates, or
otherwise modifies the funding for any of the projects identified herein, the Bank agrees to abide by any such decision including
revision or termination of services.

18. ASSIGNMENT AND SUBCONTRACTING: This Contract or any interest therein shall not be assigned or
subcontracted to any other person or entity without the prior written consent of the City of Portland. ln the event of transfer
without prior written consent, the purported transfer is void and the Bank remains liable for performance of the Contract.
Notwithstanding City approval of a subcontractor, the Bank shall remain obligated for full performance hereunder, and the City
shall incur no obligation other than its obligations to the Bank hereunder. The Bank agrees that if subcontractors are employed
in the performance of this Contract, the Bank and its subcontractors are subject to the requirements and sanctions of ORS
Chapter 656, Workers' Compensation.

19. LIENS: Bank shall not permit any claim to be filed or prosecuted against the City or any lien against the property
purchased in connection with this Contract and agrees to assume responsibility should such lien or claim be filed.
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20. SUSTAINABLE PROCUREMENT: Pursuant to the City's Sustainable Citv Principles, which direct City Bureaus to
pursue long-term social equity, environmental quality, and economic vitality through innovative and traditional mechanisms, the
Bank is encouraged to incorporate these Principles into their scope of work with the City wherever possible. Therefore in
accordance with the Principles and the City's Sustainable Procurement Policy, it is the policy of the City of Portland to encourage
the use of products or services that help to minimize the human health and environmental impacts of City operations.
"Environmentally preferable" means products or services that have a lesser or reduced effect on human health and the
environment when compared with competing products or services that serve the same purpose. This comparison may consider
raw materials acquisition, production, manufacturing, packaging, distribution, reuse, operation, maintenance, or disposal of the
product or service.

Packaging should be minimized to the maximum extent possible without compromising product quality. The City encourages
packaging that is reusable, recyclable in local recycling programs, is made from recycled materials, and/or is collected ny lne
vendor for reuse/recycling.

21' FORCE MAJEURE: Neither City nor Bank shall be held responsible for performance if its performance is prevented by
unforeseeable acts or events beyond the Party's reasonable control including, but not limited to: acts of God; fire, flood,
earthquakes or other catastrophes; strikes or other labor unrest; power failures, electrical power surges or current fluctuations;
nuclear or other civil or military emergencies; or acts of legislative, judicial, executive, or administrative authorities; or any other
circumstances that are not within its reasonable control.

22. AMENDMENTS: All changes to this Contract, including changes to the scope of work and Contract amount, must be
made by written amendment and approved by the Chief Procurement Officer to be valid. The City's Chief Procurement Offìcer is
authorized to execute amendments to this Contract without the City's further approval, provided such amendments are in writing,
signed by both Parties, and approved by the City Attorney's Office. Bank understands that City employees have no actual or
apparent authority to enter into amendments, except as may be specifically granted by the City Council to the Chief Procurement
Offìcer, or to waive the approval of the City Attorney's office.

23. NON-WAIVER: No waiver, consent, modification, or change of terms of this Contract shall bind either Party unless in
writing and signed by both Parties. Such waiver, consent, modification, or change if made, shall be effective only in specifÌc
instances and for the specific purposes given. The failure of the City to enforce any provisiôn of this Contract shall not const¡tute
a waiver of that or any other provision.

24. COORDINATION WITH OTHER CONTRACTORS AND OTHER SERVICES: The Bank shallcooperate fully with other
contractors and City employees providing systems or support to the City during installation, operation, or maintenance of the
services. This includes planning for and integration of the services provided under this Contract with those provided by others.
Further, Bank shall make every reasonable effort to cooperate with City to minimize and/or prevent any degradation of the other
computer and telecommunications systems, equipment, or services of the City by the installation, operation, or maintenance of
the services. Bank's failure to cooperate with the City and other contractors may be grounds for termination as provided herein.

25' ACCESS TO RECORDS: The Bank shall maintain professional accounting standards and on a current basis, and the
City and its duly authorized representatives shall have access to, the books, documents, papers, and records of the Bank which
are directly pertinent to this Contract for the purpose of making audit, examination, excerpts, and transcripts for a period of three
(3) years after final payment. Copies of applicable records shall be made available upon request.

26. AUDITS: .The City, either directly or through a designated representative, may conduct financial and performance
audits of the billings and services specifìed in this Contract at any time in the course of the Contract and during the three (3) year
period established by ACCESS TO RECORDS. Audits shall be conducted in accordance with generally accepted auditing
standards.

The Bank will submit quarterly and annual audited financial statements for the Bank and annual audited financial statements for
any holding companies (if applicable), as soon as publicly available. Electronic access to all these documents via web URL is
suffìcient.

lf an audit discloses that payments to the Bank were in excess of the amount to which the Bank was entitled, then the Bank shall
repay the amount of the excess to the City. Under no circumstances will the payment of previous invoices constitute an
acceptance of the charges associated with those invoices. lf any audit shows performance of services is not efficient in
accordance with Government Auditing Standards, or that the program is not effective in accordance with Government Auditing
Standards, the City may pursue remedies as provided under EARLY TERMINATION OF CONTRACT and REMEDIES. lñ
addition, the Bank agrees to abide by the standards of the Office of the Comptroller set forth in May,2002 OffÌce of Justice
Programs (OJP) Financial Guide, including without limitation in accordance with Office of Management and Budget (OMB)
Circulars A87, A-102, A-122, A-128, A-133. All financial records, supporting documents, statistical records and all othèr records
pertinent to this Contract shall be retained by the Bank for a minimum of five (5) years for purposes of State of Oregon or the
OJP Financial Guide from the Office of the Controller and apprise itself of all rules and regulations set forth.
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27. EMPLOYEES NOT TO BENEFIT: No City employee or elected offìcial of the City shall be admitted to any share or part
of this Contract or to any benefit that may arise there from; but, this provision shall not be construed to extend to this Contract if
made with a corporation for its general benefìt.

28. CITY FURNISHED PROPERTY: No materials, labor or facilities will be furnished by the City unless othenvise provided
for within this Contract.

29. ADDITIONAL SERVICES The City reserves the right to procure additional services beyond those stated in the RFP
documents at the same prices submitted by the Bank. Prices for any additional services will be negotiated. Such additional
services are not guaranteed and will be made at the City's sole discretion based upon the requirements of City bureaus.

30. RIGHT TO CHANGE: The City reserves the right to order changes to the services outlined herein. The City and the
Bank shall determine a fair and equitable cost and, if required, additional time to implement such changes. All such changes
shall be ordered in writing and agreed to by the Parties.

31. NOTIGE: Except as otherwise stated in this Contract, any notice or demand to be given under this Contract shall be
delivered in person or deposited in United States Certified Mail, Return Receipt Requested. Any notices or other
communications shall be addressed as follows:

BANK:

U.S. Bank Government Banking
11'1 SW Fifth Avenue, Suite 550
Portland, OR 97204

Attn: Wendy Sifford, CTP

GITY:
City of Portland
Public Finance and Treasury Division
1 120 SW Fifth Avenue, Room 1250
Portland, OR 97204

Attn: Ms. Jennifer Cooperman, City Treasurer

With copy to;
The City of Portland
Chief Procurement Offìcer
1120 SWsthAvenue, Room 750
Portland, OR 97204

lf either Party changes its address or if a Party's representative changes, the other Party shall be advised of such a change in
writing, in accordance with this section. Unless otherwise designated by Bank in writing, the above noted Bank designee shall
be its lead point-of-contact to the City. Bank shall notify the City of other designated employees who will service this Contract.

32. EARLY TERMINATION OF CONTRACT: The City and the Bank, by mutual written agreement, may terminate the
Contract at any time. The City, on sixty (60) days written notice to the Bank, may terminate this Contract for any reason deemed
appropriate in its sole discretion. Either the City or the Bank may terminate this Contract in the event of a material breach of the
Contract by the other. Prior to such termination, however, the Party seeking the termination shall give to the other Party written
notice of the breach and the Party's intent to terminate. lf the Party has not entirely cured the breach within thirty (30) days of the
notice, then the Party giving the notice may terminate the Contract at any time thereafter by giving a written notice of termination.

33. SUSPENSION OF THE WORK: The City may at any time give notice in writing, by electronic mail, or by facsimile to
the Bank to suspend this Contract. The notice of suspension shall specify the date of suspension and the estimated duration of
the suspension. ln no event shall the Bank be entitled to any lost or prospective profits or any incidental or consequential
damages because of suspension.

34. PAYMENT ON EARLY TERMINATION: ln the event of termination under EARLY TERMINATION OF CONTRACT
hereof, the City shall pay the Bank for services in accordance with the Contract prior to the termination date and delivered to City
provided that such services conform to Contract specifications and are of use to the City. ln the event of termination under
EARLY TERMINATION OF CONTRACT hereof, by the City due to a breach by the Bank, then the City shall pay the Bank for
services pedormed in accordance with the Contract prior to the termination date subject to set off of excess costs, as provided
for in Remedies. ln the event of early termination all of the Bank's work product shall become and remain property of the City.
Under no circumstances shall the City be subject to early termination penalties for recurring charges for services that the City
cancels during the term of this Contract.

35. REMEDIES: ln the event of termination under EARLY TERMINATION OF CONTRACT by the City due to a breach by
the Bank, then the City may procure services outstanding from another contractor and the Bank shall be liable for additional re-
procurement costs incurred by the City. The City also shall be entitled to any other equitable and legal remedies that are
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available. Except as expressly contained in this Contract, the remedies for a breach of this Contract shall not be exclusive, or
construed as a limitation on any other equitable and legal remedies that are available or may become available.

36. PERMITS AND LICENSES: The Bank shall be required to have or obtain, at their expense, any and all permits and
licenses required by the City and/or County, state and Federal (except FCC radio licenses), pertaining to the materials and
services to be provided.

37. INTELLECTUAL PROPERTY: The City requires the following regarding copyrighting and patent pending on work
products pertaining to this Contract:

a. Copyright: All work products of the Bank which result from this Contract are the exclusive property of the City. lf this
Contract results in a copyright, the City of Portland reserves a royalty-free, nonexclusive and irrevocable license to reproduce,
publish or otherwise use, and to authorize others to use, for governmental purposes, the work or the copyright to any work
developed under this Contract and any rights of copyright to which the Bank or its sub-vendor, purchases ownership with grant
support.

b. Patent: lf this Contract results in the production of patentable items, patent rights, processes, or inventions, the Bank or
any of its sub-vendors shall immediately notify the City. The City will provide the Bank with further instruction on whether
protection on the item will be sought and how the rights in the item will be allocated and administered in order to protect the
public interest, in accordance with federal guidelines.

38. SPECIFICATIONS: This Contract authorizes the Bank to provide and the City to procure those services, and
establishes the terms and conditions for the City to obtain said services from the Bank. Services to be provided under this
Contract are described in the Attachments hereto. The Bank sh all provide to the City those services described in the
attachments in accordance with the prices shown herein. Payment shall be made only in accordance with the payment schedule
identified herein.

39. WARRANTY: The Bank represents and warrants that (i) Bank shall perform all Services set forth herein in a good and
workmanlike manner, in conformance with the Specifications and requirements of the Contract, and in accordance with the
highest applicable professional and/or industry standards; (ii) Bank warrants that each of Bank's employees assigned to perform
Services has the proper skill, training, and background to be able to perform Services in a competent, timely, and professional
manner and that all Services shall be so performed; and (iii) Bank shall, at all times during the term of the Contract, maintain and
keep current all licenses and certifications required to perform the work set forth in the Contract.

40. PROPRIETARY AND CONFIDENTIAL INFORMATION: The Oregon Public Records Law, ORS 192.410 et seq.
strictly governs the City's treatment of requests for public records pertinent to this Contract. All information submitted by Bank
shall be public record and subject to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.), except such
portions for which Bank requests exemption from disclosure consistent with federal or Oregon law. Any portion that the Bank
claims constitutes a "trade secret" or is "confidential" must meet the requirements of ORS 192.501 ,192.502, æ6.461 or other
state or federal law. Documents with Copyright must be clearly marked.

Bank agrees to hold in confidence any and all information of the City's it rece¡ves while performing any of the contemplated
function of the Contract and shall not disclose any such information to third parties.

41. NEWS RELEASES AND PUBLIC ANNOUNCEMENTS: The Bank shall not use in its externaladvertising, marketing
programs, or other promotional efforts, any data, pictures or other representatives of the City, except with prior spðcifìc writteñ
authorization from the City.

Bank shall not issue any news release or public announcement pertaining to this Contract or the project without prior written
approval of the City, which may be withheld in the City's sole discretion. A minimum of three (3) business days notice is required
for a response to a request for such approval. lf approval is not issued within the three (3) business day period, the request shall
be deemed denied.

42 ENTIRE CONTRACT: This Contract and its Attachments represent the entire Contract between the Parties. This
Contract is a fìnal, complete exclusive statement of the terms thereof, and supersedes and terminates any prior Contract,
understanding, or representation between the Parlies with respect thereto, whether written or oral.

This Contract may be signed in two (2) or more counterparts, each of which shall be deemed an original, and which, when taken
together, shall constitute one and the same agreement. lt is understood and agreed by the Parties hereto that:

. Any reference in this Contract to the scope of work or specifications is intended as a convenience to the
Parties in administration of the Contract. Therefore, in the absence of an express statement to the contrary
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herein, any restatement or partial restatement in this Contract of any provision of the scope of work or
specifications is not intended, nor shall be construed to change, alter, modify, amend, or delete the
requirements of the scope of work or specifications.

. All statutory, charter and ordinance provisions applicable to public contracts in the City of Portland and State of
Oregon shall be followed with respect to this Contract.

¡ The Bank cert ifìes that no officer, agent or employee of the City who has a pecuniary interest in this
Agreement has participated in preparation of the proposal or resulting Agreement, that the proposal was made
in good faith without fraud, collusion, or connection of any kind with any other Offeror of the same proposals,
and that the Offeror is competing solely in its own behalf without connection with, or obligation to any
undisclosed person or firm.

o The City and Bank may conduct this transaction, including any Contract amendments, by electronic means,
including the use of electronic signatures.

lN WITNESS WHEREOF, Bank and City have caused this Contract to be executed by their duly authorized representative(s), all
on the day and year first above written.

U.S. BANK GOVERNMENTAL BANKING

by

Approved as to form:
Name, Title and Date

Address: 111 SW Fifth Avenue, Suite 550
Portland, OR 97204

Telephone No: 503 2753498
Fax No: wendy.sifford@usbank.com

CITY OF PORTLAND

Chief Procurement Officer Date

City Attorney

by

INITIALS: bg DATE:03/04/2013
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1.

ATTACHMENT 1

TECH N ICAL REQUI REMENTS

MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of their proposal and for the term of
any contract(s) agree with and satisfy the Minimum Requirements as identifìed herein, and must execute Exhibit
B, CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OFRFP.

A. ALL SERVICES: To be considered for selection for ANY or ALL services described in this RFP, firms
submitting proposals must as of the date of their proposal and for the term of any contract(s):

1) Agree that proposed fees for services stated in the Proposal be guaranteed for the initial four-
year period. Fees and terms for the additional one (1) year period (if mutually agreed to extend)
will be subject to renegotiation at the end of the first four years. Fee changes are to be
submitted for consideration 120 days before the end of each contract term.

2) Agree that Proposals shall constitute irrevocable offers to sell to City the services described in
the attached specifìcations for a period of 120 days or until a contract has been approved by
Portland City Council, whichever is earliest.

3) Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City,
State of Oregon, and the United States.

4) Have all required licenses, bonding, facilities, equipment and trained personnel necessary to
perform all services as required.

5) Agree to submit quarterly and annual audited financial statements for the bank or firm, and
annual audited fìnancial statements for any holding companies (if applicable), as soon as
publicly available.

6) ldentify at least one dedicated service representative and one back-up service representative in
the local area or Pacifìc time zone as the City's principal contacts, able to respond to issues
affecting the City's account within 24 hours. lndividuals must have sufficient technical expertise,
authority and command the resources necessary to resolve complex issues, including matters
involving online portals and data availability.

B. MERCHANT BANKCARD SERVICES: To be considered for selection for Merchant Bankcard Services,
fìrms submitting proposals must as of the date of their proposal and for the term of any contract(s):

1) Have at least ten (10) years'experience processing merchant bankcard payment records
transmitted for processing and settlement from major crediUdebit card processing networks.

1) Be PCI-DSS compliant.

2) Be able to accept payment from bankcards directly from City applications and/or third party
vendors on behalf of City as detailed in Exhibit D.

3) Provide no later than one-day settlement for all proceeds deposited into City bank accounts
once payments are sent (batched) by City applications. Settlement dollars must at all times
reside in City bank accounts.

4) Provide daily gross settlement and monthly debiting of fees for each merchant account.

5) Be capable of submitting a separate monthly invoice for bankcard fees for each merchant
account for City to process and pay through Accounts Payable.

6) Provide online monthly account statements reflecting all activity and fees.

7) Provide online access for City to monitor detailed daily and monthly merchant bankcard sales
and fees (at batch, merchant account, bureau and corporate levels) and research chargebacks.
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8) Provide an online reporting tool with a security hierarchy limiting reporting to individual merchant
accounts or groups of merchant accounts.

2. WORK PERFORMED BY THE CITY: Bureau staff shall make available sufflcient hours of staff personnel as is required
to meet with the Bank and provide such information as required. The Offìce of Management and Finance, Treasury has assigned
a project manager who will oversee the work and provide support as needed.

The City Treasurer will provide the Bank with the necessary documentation detailing the authority of City agents who are
authorized to act on behalf of the City under this Contract, including the authority of the City Treasurer and designees for bankcard
services documents, including any updates of bankcard serv¡ces documents, and the mutually agreed upon clarifications,
supplementation and modifÌcations to the Elavon Payment Device Processing Agreement (PDPA) which shall include the
Schedule A, Schedule of Fees, Schedule B, Affiliated Entities and Schedule C, Merchant Application (Large Relationship) and
Schedule l, Processing Services for Government Entities and lnstitutions, which may be updated from time to time.

The City shall be responsible for implement¡ng and maintaining usual, customary and appropriate internal accounting procedures
and controls, internal controls and other appropriate procedures and controls for the City. These controls will include information
technology, proprietary information, and trade secret safeguards if appropriate to City work.

3. TIME lS OF THE ESSENCE: Bank shall make every reasonable effort to meet established delivery dates and other
deadlines. Circumstances that may delay the delivery of services from established delivery dates and other deadlines, including
excusable delays and force majeure events, shall be reported to the City immediately upon discovery. The City and Bank shall
mutually agree upon any schedule or pricing change due to excusable delays or force majeure events in writing. ln the event
Bank does not meet the established delivery dates or other deadlines and Bank has failed to cure such breach within fifteen (1 5)
days of written notice by the City, the City may obtain the undelivered non-performed service from another source, and no
recurring charges, one-time charges, or termination charges or other penalties shall be due the Bank. ln addition, the City will be
entitled to reasonable compensation as stated under REMEDIES.

4. ESCALATION/DE-ESCALATION: lnitial Contract prices shall be as established herein and will remain firm for the first
four years of the Contract. The City may consider pricing revisions proposed by Bank after the fourth year of the contract period;
however, the Bank shall propose such revised pricing at least one hundred-twenty (120) days prior to the desired effective date for
consideration by the City. Any proposed price increases must be fully documented and justified by Bank. Acceptance of Bank's
proposed price revisions shall be at the City's sole discretion,

Bank shall submit any proposed pricing revisions in writing to the City Treasurer for consideration at least one hundred-twenty
(120) days before the proposed effective date. All proposed price adjustments shall be calculated consistent with the
methodology used to calculate the prices set forth in the Bank's original proposal, the Bank shall certify this in its request for price
adjustments. Price adjustments shall become effective thirty (30) days from the date of last signature on the Contract amendment
document or as othen¡vise stated therein. Price adjustments will only become effective by fully executed amendments.
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Date: October 18,2012

City of Portland, Oregon

RFP No. 114739

REQUEST FOR PROPOSALS
for

GENERAL BANKING SERVICES
AND

MERCHANT BAN KCARD SERVICES

PROPOSALS DUE: November 29,2012 by 2:00 p.m.

Submit one (1) complete oriqinal. one (1) unbound Redacted for Public Disclosure Gopv. and six
(6) complete copies of the Proposal to:

B. J. Gibson, CPPO
Procurement Services
1120 SW Fifth Avenue, Room 750
Portland, Oregon 97204
barbara. gibson@portlandoregon. gov

Refer questions to:
B. J. Gibson, CPPO
Procurement Manager
Procurement Services
Phone: (503) 823-7665
Fax: (503) 279-3990
Email ; barbara.qibson@portlandoreqon.qov
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PROPOSAL NO. 114739

PROPOSAL TERMS AND CONDITIONS
CERTIFICATION AS AN EEO AFFIRMATIVE ACTION EMPLOYER - AII
respondents must be certified as Equal Employment Opportunity Affirmative Action
Employers as prescribed by Chapter 3.100 of the Code of the City of Portland. The
required documentation must be filed with the Procurement Services, City of
Portland, prior to contrâct execution.

SUSTAINABLE PROCUREMENT: The City has a h¡story of str¡ving to be more
sustainable in ¡ts operations and planning. Starting with the City's Sustainable City
Princ¡ples (1994) the City has establ¡shed a var¡ety of policies to gu¡de ìts work on
sustainability, including: the Susta¡nable Procurement Policy, Green Building Policy,
Local Act¡on Plan on Global Warming, and the Stormwater Management Manual (to
vÌew these and related C¡ty pollcies, go to the Portland Pol¡cy Documents Website:

http://www, portlandonline.com/audilor/index,cfm?c=268 1 8),

As applicable to City procurement, these policìes guide the City to buy products and
serv¡ces that reduce the City's negative environmental and soc¡al impacts. Wh¡le
specif¡c goals vary, the City's sustainab¡lity objectives tend to focus on: reducing
energy use; reducing air, water, and ìand pollution; building and mainta¡ning high-
performance green buildings; reducing the use of materials toxic to the environment
and human heaìth; utilizing resources efficiently, including the use of renewable,
reusable and recycled materials; utÌlizing minority-owned, small, and/or local
businesses; preserving or enhancing bìodiversity; and mainta¡n¡ng fiscal health in
the short and long te¡-m. As such, the City seeks to do business w¡th firms that w¡ll
actively contrìbute to the C¡ty's sustainability objectives.

BUSINESS LICENSE AND REGISTRATION - Successful Proposers shall obtain a
cunent City of Portland Buslness L¡cense, and shall be in compliance with
regulat¡ons regarding conducting business in the State of Oregon pr¡or to execution
of this contract and commencement of the work.

ADDENDUMS - lf, in the opinion of the Chief Procurement Off¡cer, addit¡onal
informat¡on or interpretation is needed by the bidders, an addendum will be issued.
Any addendum or addenda issued by the Chìef Procurement Officer, that may
include changes, corrections, additions, interpretations, clarifications, or information,
and issued seventy-two (72) hours or more before the scheduled closing time for
fling bids, Saturday, Sunday, and legal holidays not ¡ncluded, shall be binding upon
the b¡dder. C¡ty shall supply copies of such addenda to all respondents who have
obta¡ned cop¡es and are on the plan holder l¡st of the RFP documents for the
purpose of responding thereon, but fa¡lure of the respondent to receive or obtain
such addenda shall not excuse the respondent from compliance therewith if
awarded the contract.

COST OF RESPONDING This Request for Proposal does not comm¡t the City to
pay any costs incurred by any respondent in the submissron of'a response, or in
mak¡ng necessary stud¡es or designs for the preparation thereof, or for procuring or
contract¡ng for the ¡tems to be furnìshed under the RFP.

LATE PROPOSALS Proposal responses rece¡ved after the scheduìed clos¡ng
t¡me for filing V/ill be returned to the respondent unopened. Due to he¡ghtened
security measuÍes in the Portland Buiiding, respondents should allow extra time
when delivering bids to the Procurement Services. lt is the responsibility of the
proposer to ensure theÍr proposal ¡s submitted in the proper form and in accordance
with the time, date, and location specified in the RFP.

CANCELLATION The City of Portland reserves the right to modify, revise, or
cancel this RFP. Receipt and evaluation of proposals or the completion of interyiews
does not obligate the City to award a contract.

REJECTION OF PROPOSALS The City reserves the right to reject any or all
responses to the Request for Proposal if found in the City's best interest to do so.

GOVERNING LAW - The provisions of any contract shall be construed ¡n

accordance with the prov¡s¡ons of the laws of the State of Oregon without reference
to its conflict of law provisions, Any action or suits involving any questron arlsing
under th¡s contract must be brought ¡n the appropr¡ate court in Multnomah County
Oregon. All statutory, chafter and ord¡nance provis¡ons that are applicable to publ¡c
contracts in the City of Portland and the State of Oregon shall be followed wìth
respect to this contract. ln connection with its act¡vities under this Contract,
Contractor shall comply with all applicable federal, state and local laws and

regulations including the City's Equal Benefits Ordinance and its admin¡strative
rules, all of which are incorporated by this reference. These requirements may be
found on the City of Portland's Procurement Services webs¡te:

http://www. portlandonli ne.com/omf/i ndex.cfm?c=27353&.

Failure to comply w¡th the Ordinance permits the City to impose sanctions or require
remedial act¡ons âs stated in Sect¡on 13.1 of the rules. All statutory, charter and
ordinance prov¡sions applicable to public contracts in the City of Portland and the
State of Oregon shall be followed wìth respect to this Contract. The following
addit¡onal conditions apply to this solicitation and any resultant purchase order or
contract: Appendix A as attached hereto.

AMERICANS WITH DISABILITIES ACT COMPLIANCE - Respondenls agree that
if awarded a contract, the successful Contractor will comply with all applicable
provisions of the Americans with Dìsabilities Act of 1990, 42 USC Section 12101 et
seq. lf any respondent requires special assistance or auxiliary a¡ds during the
proposal, evaluat¡on or award process, please not¡fy the Procurement Serv¡ces,
(503) 823-6855, or TDD (503) 823-6868, at least two (2) business days prior to the
requ¡red assistance.

SPECIAL CONDITIONS - Where special conditions are written in the Request for
Proposal, these special cond¡tions shall take precedence over any condit¡ons listed
under these Proposal Terms and Conditions.

PUBLIC RECORDS: Any information provtded to the C¡ty pursuant to this RFP
shall be public record and subject to public disclosure pursuant to Oregon public
records laws ORS 192.4'10 to 192.505 and 5.33,470.

The general requirement for public disclosure is subject lo a number of exemptions.
When preparing a proposal submiss¡on, a proposer must pla¡nly mark each page
containing information deemed by the proposer to remain exempt from public
disclosure after proposals have been evaluated (e.9., pages containing trade secrel,
economic development information, etc.). A summary of the redactions shall be
placed with the redacted version of the proposal response,

The fact that a proposer marks and segregates certain information as exempt from
disclosure does not mean that the information is necessar¡ly exempt. Any portion of
a proposal that the proposer claims as exempt from disclosure must meet the
requirements of ORS 192.501(2) and ORS 192.502(4). The City will make an
independent determination regardrng exemptions applicable to information that has
been properly marked and redacted. lnformat¡on that has not been properly marked
and redacted may be disclosed in response to a publ¡c records request. When
exempt information is m¡xed with nonexempt information, the nonexempt information
must be disclosed,

Unless expressly provìded otheM¡se in this RFP or ¡n a separate communicat¡on,
the City does not agree to withhold from public disclosure any informat¡on submìtted
in confidence by a proposer unless the information is otheM¡se exempt under
Oregon law.

lf the City refuses to release the records, the proposer agrees to prov¡de information
suff¡cient to sustain its pos¡tion to the Distr¡ct Attorney of Multnomah County, who
currently considers such appeals. lf the D¡str¡ct Attorney orders that the records be
disclosed, the City will notify the proposer ¡n order for the proposer to take all
appropriate legal action. The proposer further agrees to hold harmless, defend, and
¡ndemnify the city for all costs, expenses, and altorney fees that may be imposed on
the City as a result of appealìng any decision regarding the proposer's records.

ORAL INSTRUCTIONS - Oral instruct¡ons or ìnformation concerning the RFP
documents or the project given out by offrcers, employees, or agents of the City to
prospect¡ve bidders shall not bìnd the C¡ty. Any changes or revisÌons to the
specifications shall be bind¡ng only ¡f lssued in wÍiting by the C¡ty by addendum. The
C¡ty reserves the right to offìcially amend or cancel an RFP after issuance.

TAXES - Taxes, whether State or Federal, shall not be included in the offered
prices. A tax exemption certifÌcate w¡ll be provìded by the City upon request,
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PROPOSAL NO. ,114739

PART I FROPOSAL R EQUI REMENTS

SECTION A GENERAL INFORMATION

1. BACKGROUND: TheCityof Porlland,Oregon(City)withanestimatedpopulationof5SS,B45asofJulyl,20ll,is
the county seat of Multnomah County and is the largest city in Oregon and the second largest city in the Pacific NoÉhwest.
The City is one of the largest public employers in the Porlland metropolitan area, with an estimated employment of 8,950 as
of May 2012 and net assets of $2,492,825,873 as of June 30,2011. The City's Public Finance & Treasury Division
(Treasury), the central offìce through which all banking, cash management, investment and debt management services are
provided to City bureaus, seeks to procure its general banking and merchant bankcard services.

2. SCOPE OF WORK: The City is seeking proposals for General Banking Services and for Merchant Bankcard
Services from qualified banks and merchant bankcard processors, with demonstrated experience in providing general
banking services and/or merchant bankcard services to the public sector. City intends to select one or more firms to provide
these services and will negotiate a separate contract for each of these services.

The City is accepting separate Þroposals for each of the following services:

General Banking Services - depository accounts and services, disbursement servlces, branch services, online
account access and reporting, and other banking services.

Merchant Bankcard Services - electronic payment card processing, online account access and reporting, and
other merchant bankcard services.

Each Contract term shall be from April 1, 2013 through March 31 ,2017. The term of each Contract may be extended for an
additional one (1) year period upon mutual agreement between the City and the Contractor. Contractor hereby agrees to
provide sixty (60) days written notice to the Chief Procurement Officer prior to expiration date of this Contract that Contractor
desires that the Contract period be extended. Total Contract period, including extensions, shall not exceed five (5) years.

Firms submitting proposals for either or both of these services must meet all applicable technical and legal qualifìcations and
requirements contained herein.

The successful contractor(s) will be expected to enter into a Banking Services Contract and/or Merchant Bankcard Services
Contract with the City (reference Exhibit A).

3. PROPOSAL INVITATION: This document constitutes an invitation for sealed competitive proposals under
Portland City Code Chapter 5.33. This RFP is for the City of Portland, Office of Management and Finance, Public Finance &
Treasury Division as directed by Procurement Services as identified herein, in accordance with the requirements and
provisions herein.

SECTION B WORK REQUIREMENTS

By submitting a proposal, the respondent agrees to provide all services specified within this Section B pursuant to
all requirements and specifications as contained therein.

MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of their proposal and for the term of
any contract(s) agree with and satisfy the Minimum Requirements as identified herein, and must execute Exhibit B,
CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF RFP.

ALL SERVICES: To be considered for selection for ANY or ALL services described in this RFP, firms
submitting proposals must as of the date of their proposal and for the term of any contract(s);

1) Agree that proposed fees for services stated in the Proposal be guaranteed for the initial four-year period.
Fees and terms for the additional one (1) year period (if mutually agreed to extend) will be subject to
renegotiation at the end of the first four years. Fee changes are to be submitted for consideration 120
days before the end of each contract term.

1.

A.
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L)

J)

4)

5)

6)

PROPOSAL NO. 114739

Agree that Proposals shall constitute irrevocable offers to sell to City the services described in the attached
specifications for a period of 120 days or until a contract has been approved by Porlland City Council,
whichever is earliest.

Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City, State of
Oregon, and the United States.

Have all required licenses, bonding, facilities, equipment.and trained personnel necessary to perform all
services as required.

Agree to submit quarterly and annual audited financial statements for the bank or firm, and annual audited
financial statements for any holding companies (if applicable), as soon as publicly available.

ldentify at least one dedicated service representative and one back-up service representative in the local
area or Pacific time zone as the City's principal contacts, able to respond to issues affecting the City's
account within 24 hours. lndividuals must have sufficient technical expertise, authority and command the
resources necessary to resolve complex issues, including matters involving online portals and data
availability.

BANKING SERVICES: To be considered for selection for General Banking Services, firms submitting
proposals must as of the date of their proposal and for the term of any contract(s):

B.

1)

2)

Be capable of providing all general banking services outlined in this RFP.

Be a member of the Federal Reserve System and have access to all its services, including the Fed Wire
System.

Be insured by the FDIC.

Be a federally or State of Oregon chaftered financial institution and member of the Oregon Automated
Clearing House Association.

Be a qualifÌed depository for public funds as prescribed by ORS 295 and as identifìed by the Oregon State
Treasurer.

Provide for the collateralization of all funds deposited to all bank accounts within the scope of this RFP and
be capable of meeting all collateralization requirements, including pledging collateral increases, prescribed
by ORS 295 (as in effect on or after April 1 , 2013).

Notify City in writing upon any requirement by the Oregon State Treasurer to increase its required level of
collateral lo 110%.

Be able to transfer funds to and from the Local Government lnvestment Pool managed by the Oregon
State Treasurer.

Have a full service branch offìce located in close proximity to the Portland Building (1 120 SW Fifth Avenue,
Portland, OR 97204), branch offices throughout City for rout¡ne deposits by City Bureaus and a central
pick-up point or cash vault within City that can accommodate the security, deposit volume and change
order demands associated with City's accounts.

Be in compliance with all regulatory requirements, including capital ratios, as required by all its regulatory
oversight agencies.

Be in compliance and in good standing with the Community Reinvestment Act.

Have at least ten (1 0) years'experience providing general banking seryices to major public sector clients
similar in size to City.

Agree to be compensated with compensating balances and quarterly invoicing, or a combination thereof,
as determined by City. For purposes of compensating balance, overdraft and negative collected balance
calculations, bank must agree to treat City's accounts with the bank on a daily consolidated basis and, so
long as City's accounts on a daily consolidated basis mainiain a positive ledger balance, no charges may

3)

4)

5)

o,

7)

8)

e)

10)

11)

12)

13)
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14)

15)

16)

PROPOSAL NO. 114739

be assessed for individual accounts being in a negative ledger positìon.

Not open or maintain any bank accounts for any entity representing itself as an agency or entity of City or
using City's tax lD numbers without the express written permission of the City Treasurer.

Enforce maximum dollar limits placed by the City Treasurer on checks drawn on any account created by
this RFP and must have the technology to enforce such limits.

Cash for any City employee, without a fee, checks drawn on any positive pay account created by this RFP
at any branch. Reasonable identification, including a City of Portland employee identification card (with
photo), may be required of the presenter.

Provide an online system of placing stop payments with confìrmation.

Be able to transmit direct deposits through the ACH system from files provided by City (through bank's
portal and fìles created through SAP) with next day settlement, notify City of failed deposits or pre-notes,
and return funds immediately upon notice of failure.

Be able to receive and process CCD, CCD+, PPD+ and CTX ACH debits and credits originated outside the
City, ACH batches created through City-designed websites used by customers to pay bills (including
recurring ACH), and ACH batches created through the bank's online portal.

Have a system to filter unauthorized ACH debits to all City accounts.

Be able to consolidate online bill payments and create and make available through secure means a file
from payments made through consumer service providers (e.9., CheckFree, Metavante) and routed to the
MasterCard RPPS or Visa ePay systems. Bank must provide a file format that meets Water Bureau
requirements.

Automatically return as stale dated any check that has a past issue date of six months or greater on any
account created by this RFP.

Provide for a returned check processing system that re-deposits returned checks once, sends actual
physical returned items to City, charges the account that was deposited, and sends an advice of charge
with an itemized listing for each account to City.

Be able to accept electronic desktop deposits.

Be able to accept and process a deposit file containing electronic check images (configured to the bank's
specifications) created by City's own equipment and securely transferred where eligible checks are
converted to ACH debits.

Have online capability for City to initiate both repetitive and non-repetitive
status within 15 minutes of secondary authorization.

transfers with confìrmed

Have a positive-pay checking account system with payee validation and online exception reporting, and be
able to accept positive-pay check data online and from files created (to bank specifìcations) through SAP.

Provide online capability to view paid checks from positive-pay checking accounts.

Provide a daily EDI report (with addenda) of ACH transactions in CCD, CCD+, PPD+ and CTX.

Have controlled disbursement check clearing capabilities with online reporting of the checks-paid amount
in the early morning (Pacific Time) of the day the account is debited.

Provlde online daily account statements of prior day activity in both printable format and BAI format (for
manual downloading and posting to SAP) that provide detailed transactions and a summary of each
account's daily ledger balance, avallable balance, and the total ledger balance for all accounts.

Have a procedure for ordering supplies, e,9., pre-printed encoded deposit slips, checks, coin rolls,

17)

18)

1e)

20)

21)

22)

23)

24)

25)

wtre26)

27)

28)

2e)

30)

31)

ôa\oL)
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c.

PROPOSAL NO. 114739

currency traps, deposit bags, etc.

MERCHANT BANKCARD SERVICES: To be considered for selection for Merchant Bankcard Services, firms
submitting proposals must as of the date of their proposal and for the term of any contract(s):

1)

2)

3)

4)

Have at least ten (1 0) years'experience processing merchant bankcard payment records transmitted for
processing and settlement from major credit/debit card processing networks.

Be PCI-DSS compliant.

Be able to accept payment from bankcards directly from City applications and/or third party vendors on
behalf of City as detailed in Exhibit D.

Provide no later than one-day settlement for all proceeds deposited into City bank accounts once
payments are sent (batched) by City applications. Settlement dollars must at all times reside in City bank
accounts.

Provide daily gross settlement and monthly debiting of fees for each merchant account.

Be capable of submitting a separate monthly invoice for bankcard fees for each merchant account for City
to process and pay through Accounts Payable.

Provide online monthly account statements reflecting all activity and fees.

Provide online access for City to monitor detailed daily and monthly merchant bankcard sales and fees (at
batch, merchant account, bureau and corporate levels) and research chargebacks.

Provide an online reporting tool with a security hierarchy limiting reporting to individual merchant accounts
or groups of merchant accounts.

5)

6)

7)

8)

e)

2. WORK PERFORMED BY THE CITY: City shall make available sufficient hours of staff personnel as is required to
meet with the contractor and provide such information as required, City has assigned a project manager who will oversee
the work and provide support as needed.

3. DELIVERABLES AND SCHEDULE: Deliverables shall be considered those tangible resulting work products
which are to be delivered to City such as reports, draft documents, data, interim findings, drawings, schematics, training,
meeting presentations, final drawings and reports. Deliverables and schedule for this project shall include:

Deliverables and schedule for this project shall include:

Deliverable Schedule
lnitial meeting with City personnel January 2, 2013 or once contract(s)

have been approved by Portland City
Council, whichever is earliest

Transition plan, traininq plan and implementation schedule January 22.2013
Weeklv þroiect uþdates with Citv þersonnel January2-Aoril 15.2013
lmolementation qo-live Aoril 1.20'13
Summarv reooñ of imolementaiion April 15, 2013

All deliverables and resulting work products from this contract will become the property of the City of Portland.

4. PLACE OF PERFORMANCE: For the most part, contract performance will take place at the contractor's facility.
On occasion, there might be meetings which will be held in City offices unless both parties agree that meeting in a third party
location is more acceptable.

5. PERIODOFPERFORMANCE: Eachcontracttermshall befromApril 1,20'l 3throughMarch3l ,2017. Theterm
of each Contract may be extended for an additional one (1) year period upon mutual agreement between the City and the
Contractor. Contractor hereby agrees to provide sixty (6ôi days written notice to the Chief Procurement officór prior to
expiration date of this Contract that Contractor desires that the Contract period be extended. Total Contract period, including
extensions, shall not exceed five (5) years.
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PROPOSAL NO. 114739

6. INSURANCE - PROOF OF COVERAGE: Work shall not commence until all insurance requirements have been
met and certificates thereof have been fìled with the Chief Procuremeni Officer or the Auditor. All insurance requirements
shall be as indicated within the attached sample Contract.

7. PUBLIC SAFETY: Public safety may require limiting access to public work sites, public facilities, and public offìces,
sometimes without little advance notice. The contractor shall anticipate delays in such places and include the cost of delay
in the costs in its proposal. The contractor's employees and agents shall carry suffìcient identification to show by whom they
are employed and display it upon request to security personnel. City project managers have dlscretion to require the
contractor's employees and agents to be escorted to and from any public office, facility or work site if national or local
security appears to require it.

SECT¡ON C ATTACHMENTS

1. Exhibit A - SAMPLE SERVICES CONTRACT (with Attachments '1,2 and Appendix A): The sample services
contract, shown as Exhibit A, is the City's standard contract for these services and will be used as a result of this selection
process. Any deviations from this contract shall be clearly identlfied in the proposal.

2. Exhibit B - CERTIFICATION OF GOMPLIANCE WITH MINIMUM REQUIREMENTS OF RFP

3. Exhibit C - DESCRIPTION OF CITY'S CURRENT BANKING SERVICES

Exhibit D - DESCRIPTION OF CITY'S CURRENT MERCHANT BANKCARD SERVICES

Exhibit E - REFERENCE INFORMATION

4.

5.
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PART II PROPOSAL DËVELOPMENT

SECTION A PROPOSAL PREPARATION

1. PRE-PROPOSAL MEETING: There will be no pre-proposal meeting or site visit scheduled for this project,
therefore, proposal submission will not be contingent upon attendance at a pre-proposal meeting.

2. INVESTIGATION: Respondent shall make all investigations necessary to inform itself regarding the work or
services to be furnished.

3 QUESTIONS OR CLARIFICATIONS: lt shall be the respondent's responsibility to ask questions, request changes
or clarifications, or otherwise advise the City of Portland, Procurement Services if any language, specifications or
requirements of this RFP appear to be ambiguous, contradictory, or appear to inadvertently restrict or limit the requirements
stated in the RFP to a single source.

Every attempt shall be made to ensure that the proposer receives an adequate and prompt response. However, in order to
maintain a fair and equitable RFP process, all respondents will be advised, via the issuance of an addendum to the RFP, of
any relevant or pertinent information related to the procurement. Questions and requests for clarification regarding this RFP
must be directed in writing, via email or fax, to the person listed below at least ten (10) calendar days prior to the proposal
due date. Therefore, respondents are advised that any questions received less than ten ('1 0) calendar days prior to the RFP
opening date may not be answered.

B.J. Gibson, CPPO Procurement Manager
Procurement Services
1120 SW Fifth Avenue, Room 750
Portland, Oregon 97204
barbara. gibson@portlandoregon. gov

Phone: (503) 823-7665
Fax: (503) 279-3990

lf, in the opinion of the Chief Procurement Offìcer, additional information or interpretation is needed by the respondents, an
addendum will be issued. Any addendum or addenda issued by the Chief Procurement OffÌcer, that may include changes,
corrections, additions, interpretations, clarifications, or information, and issued seventy-two (72) hours or more before the
scheduled closing time for submitting the proposal, Saturday, Sunday, and legal holidays not included, shall be binding upon
the respondent. City shall supply copies of such addenda to all respondents who have obtained copies and are on the plan
holder list of the RFP documents for the purpose of responding thereon, but failure of the respondent to receive or obtain
such addenda shall not excuse the respondent from compliance therewith if awarded the contract.

4. CONTRACT REVIEW: The Services Contract as attached hereto contains the terms and conditions that will
govern this Contract between the City of Portland and the successful proposer. The City of Portland is not inclined to
negotiate any portion of this contract, however, if a proposer believes any of the terms and conditions contained in the City's
contract are unnecessarily restrictive, limit competition, or would like to request that specifìc terms and conditions contained
in the contract document be considered for negotiation, they shall submit a written request for negotiation to the City at least
seven (7) working days prior to the proposal due date as indicated above.

The request shall identify the specific provision the proposer would like to negotiate, an explanation of why the proposer
believes the provision should be a negotiable provision, and the suggested revised language. Requests that are not
submitted in this format may not be considered. Requests that state the entire contract be negotiated will not be
considered. lf the City decides that a contract term can be changed, or is willing to consider negotiation of a term, an
addendum will be issued. lf no addendum is issued, the City will not consider negotiation of lts standard contract terms.

THIS WILL BE THE OFFEROR'S ONLY OPPORTUNITY TO TAKE EXCEPTION TO ANY OF THE TERMS AND
CONDITIONS CONTAINED WITHIN THE CONTRACT AND TO REQUEST THE NEGOTIATION OF PROVISIONS
CONTAINED IN THE CONTRACT. ANY PROPOSAL WHICH TAKES EXCEPTION TO TERMS AND CONDITIONS OF
THE SAMPLE CONTRACT THAT HAVE NOT BEEN IDENTIFIED BY ADDENDUM AS SUBJECT TO NEGOTIATION OR
WHICH MAKES THE PROPOSAL CONTINGENT UPON ACCEPTANCE OR NEGOTIATION OF OTHER TERMS AND
CONDITIONS SHALL BE DEEMED NON-RESPONSIVE AND THE PROPOSAL SHALL BE REJECTED.

5. ORAL INSTRUCTIONS: Oral instructions or infortnation concerning the RFP documents or the project given out
by officers, employees, or agents of the City to prospective respondents shall not bind the City. Any changes or revisions to
the specifìcations shall only be binding if issued in writing by the City by addendum. The City reserves the right to offìcially
amend or cancel an RFP after issuance.
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6. COST OF RESPONDING: This RFP does not commit the City to pay any costs incurred by any respondent in the
submission of a response, or in making necessary studies or designs for the preparation thereof, or for procuring or
contract¡ng for the items to be furnished under the RFP.

7. PERMITS AND LICENSES: The successful respondent shall include in their proposal the cost to obtain or
maintain all permits, certifications and licenses that may be required to pedorm the contract.

8. CHANGES TO THIS RFP: The City reseryes the right to modify, revise or cancel this RFP. Receipt and
evaluation of proposals or the completion of interviews do not obligate the City to award a contract.

SECTION B PROPOSAL SUBMISSION

1. PROPOSALS DUE: By submitting a proposal, the respondent agrees to provide all services specified within the
RFP, at the times and prices indicated, pursuant to all requirements and specifìcations as contained therein.

Sealed proposals must be received in this office no later than the date shown on the cover of this solicitation. The outside of
the envelope shall plainly identify the subject of the proposal, the RFP number and the name and address of the proposer.
Responses received after time or date listed herein shall not be considered. Proposals received after the scheduled closing
time for filing will be returned to the proposer unopened.

2. PROPOSAL: Proposers who intend to submit proposals for both General Banking Services and Merchant
Bankcard Services must submit two separate proposals in separate envelopes for each service type, one for General
Banking and the other for Merchant Bankcard Services. Each submittal must be in its own sealed envelope, contain the
original proposal and complete number of copies referenced on the cover of this RFP. The outside of the envelope and the
Cover Letter must be identified with either "General Banking Services" or "Merchant Bankcard Services."

All proposals for General Banking Services must not exceed 50 pages. Appendices, First Tier Subconsultant Disclosure
Form, section dividers, title page, and table of contents do not count in the overall page count of the proposal. Proposers
who submit more than the pages indicated may not have the additional pages of the proposal read or considered.

All proposals for Merchant Bankcard Services must not exceed 40 pages. Appendices, First Tier Subconsultant Disclosure
Form, section dividers, title page, and table of contents do not count in the overall page count of the proposal. Proposers
who submit more than the pages indicated may not have the additional pages of the proposal read or considered.

For purposes of review and in the interest of the City's Sustainable Paper Use Policy and sustainable business practices in
general, the City requests the use of submittal materials (i.e. paper, envelopes) that contain post-consumer recycled content
and are readily recyclable. Submittals shall not include 3-ring binders or any plastic binding, folder, or indexing material.
Reusable binding posts, clips, or rings and recycled content paper envelopes or folders are examples of acceptable bindings.
Submittals shall be printed on both sides of a single sheet of paper wherever applicable; if sheets are printed on both sides, it
is considered to be two pages. Color is acceptable, but content should not be lost by black-and-white printing or copying.

All submittals will be evaluated on the completeness and quality of the content. Only those firms providing complete
information as required will be considered for evaluation. The ability to follow these instructions demonstrates attention to
detail.

3. PROPOSAL SUBMISSION: Security and confìdentiality of the transmitted data: For purposes of this proposal
submission, the proposer shall submit: one (1) complete original, six (6) hard copies and one (1) complete Redacted for
Public Disclosure Copy. lf Proposer has no redactions, provide a written statement to that effect. The entire proposal shall
be received at the place, and on or before the time and date, specified on the first page of the proposal document.

4. REDACTION FOR PUBLIC REGORDS: Any portion of a proposal that the proposer claims as exempt from
disclosure must meetthe requirements of ORS'l 92.501(2) and ORS 192.502(4). When preparing its proposal submission,
the proposer shall provide one (1) Redacted for Public Disclosure Copy of their proposal with their submission. The
Redacted for Public Disclosure Copy shall be a complete copy of the submitted proposal, in which all information that the
Proposer deems to be exempt from public disclosure has been redacted. For the purpose of the Redacted for Public
Disclosure Copy, "redaction" means "the careful editing of a document to remove confidential references; a revised or
educated document thereby obscuring the exempt information but otherwise leaving the formatted document fully intact."
Proposers shall include a summary page(s) at the beginning of their Redacted for Public Disclosure Copy detailing the
location of all redacted information. When exempt information is mixed with nonexempt information on the same page, the
exempt information must be redacted in such a way as to allow the disclosure of the non-exempt information. Should the
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proposer determine that no redaction is required, that statement may be included within the text of the cover letter. lf a
proposer fails to submit a Redacted for Public Disclosure Copy of their proposal as required, the City may release the
proposer's original proposal without redaction.

Please refer to the PROPOSAL TERMS AND CONDITIONS for more information about confidential information within public
records.

5. CONFLICT OF INTEREST: A respondent submitting a proposal thereby certifies that no officer, agent or
employee of the City has a pecuniary interest in this RFP or has participated in the contract negotiations on the part of the
City. Further the respondent certifies that the proposal is made in good faith without fraud, collusion, or connection of any
kind with any other respondent on this particular request for proposal, and that the respondent is competing solely in its own
behalf without connection with, or obligation to, any undisclosed person or firm.

6. PROPOSAL ORGANIZATION: The respondents must provide all information as requested in this RFP.
Responses must follow the format outlined in this RFP. Additional materials in other formats or pages beyond the stated
page limit(s) may not be considered. The City may reject as non-responsive at its sole discretion any proposal or any part
thereof, which is incomplete, inadequate in its response, or departs in any substantive way from the required format.
Proposal responses shall be organized in the following manner:

A. COVER LETTER [all proposers]: By submitting a response, the proposer is accepting the General lnstructions
and Conditions of this RFP AND is certifying compliance with all Minimum Requirements as stated in Section LB of
this RFP. A signed copy of Exhibit B, CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF
RFP, must be attached to the cover letter.

The Subject Line of the cover letter must identify the services for which you are submitting your proposal, either
"General Banking Services", or "Merchant Bankcard Services". The Cover Letter must state the name of the
person(s) authorized to represent the proposer in any negotiations, the name(s) of the person(s) authorized to sign
any contract that may result, the contact person's name, mailing or street addresses, phone and fax numbers and
email addresses. A legal representative of the successful fìrm, authorized to bind the firm in contractual matters,
must sign the Cover Letter and the Proposal response.

B. PROJEGT TEAM [all proposers]: Proposer must demonstrate it has the resources and experience to staff
appropriately for City's account, Please address the following:

1) How long has your organization been providing services to public sector municipal clients?

2) As ofJune 30,2012:

a) How many clients (total) does your firm service in the public sector marketplace?
b) How many total employees does your firm have to service the public sector marketplace

exclusively?
c) How many individuals does your firm employ within the State of Oregon?
d) How many public sector clients do you have with total revenues:

. Over $1 billion?

. $750 million - $1 billion?

. $500 - 750 million?

ln the last five years, how many public sector clients have you won (i.e., clients transferring primary
account relationships from a previous firm to your firm), and lost (i.e., clients you elected to rebid but did
not successfully retain) with total revenues:

. Over $1 billion?

. $750 million - $1 billion?

. $500 - 750 million?

. Oregon public sector/municipal clients?

Provide in Exhibit E, REFERENCE INFORMATION, contact information for:

a) Three (3) current public sector customers, and
b) One (1) prior public sector customer you elected to rebid but did not successfully retain, and
c) Two (2) public sector customers that converted from another financial institution to yours within

the last three (3) years.

3)

4)
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5) How do you propose to staff the City's account? Will City be able to participate in selecting staff for the
City's account? NOTE: Proposer shall indicate one primary point of contact for the resulting contract.

6) Narnes and resumes of key members who will work on City's account, and:
o Their roles and responsibilities on City's account;
o Their current assignments and location;
o Their relevant experience on similar or related public sector accounts;
o Their unique qualifications;
o The percentage of their time that will be devoted to the City's account;
o Whether they will be employees of your firm.

7) lf staff for the City's account is not located in Portland or the Pacifìc Time zone, please address whether
your firm has any staff in Portland or in the Pacifìc Time zone.

8) lf your RFP response requires the City to transition to your firm, please provide separate answers to the
above questions specifically for your dedicated transition team.

PROJECT APPROACH [respond only to those sections pertinent to the services your firm is proposing to
providel: Proposer must demonstrate it has a well-developed approach to providing the services being requested.
Proposer should provide a clear and concise response to each of the following questions and should clarify in its
response any major issues based upon existing information.

1l BANKTNG SERVTCES

On-Line Account Access and Reporting

k)

What are the minimum requirements for City employees to access the bank's lnternet portal(s)
(browser version, processor speed, memory, etc.)?

What lnternet security protocols do you have in place? ls there a second or higher level of
authentication when funds are affected? (Yes/No)

How are lnternet-passwords assigned and changed?

Can the City self-administer its use of the lnternet portal(s)? (Yes/No) lf yes, what are the control
options (e.9., dual, forced dual)? Can the City set varying security level access to different
accounts?

Does your bank have the ability to recognize and accept digital certifìcates? (Yes/Np) lf yes,
please describe.

Have there been instances where your lnternet portal(s) were not functioning? (Yes/No) lf yes,
please describe frequencies and duration.

What is your bank's contingency plan for providing services in the event that the lnternet portal(s)
are not functioning properly (from intermittent outage to major disaster)? Please address prior
day reporting, controlled disbursement reporting, positive pay exception reporling and decisions,
sending fed wires out and reporting fed wires in, initiating ACH transactions, and creating ARP
registers.

How many system outages or down times has your system experienced in the past year? How
quickly were services restored? Which customers may we contact to verify their experiences?

What is the latest time that the previous day's summary and detail information is available in the
morning online? ls it available in both BAI and a printable format? For how many days is it
maintained online?

ln regard to the bank's lnternet services for initiating wires:

. Can the City send template, freeform and book transfers over the lnternet? (Yes/No)

. Are two individuals required, one for initiation and one for approval? (Yes/No)

. How far in advance can wires be set up?

. How quickly are you able to confirm both incoming and outgoing wires?

. What are the deadlines for correcting errors and how are they handled?

What are the timing requirements for initiation of ACH transactions (both file transmissions and

a)

b)

c)

d)

e)

s)

h)
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lnternet based)? When do transfers occur during the day? What are the procedures and
deadlines for corrections or cancellations?

l) What is the latest time the bank's EDI reporl of current day ACH credit/debit postings to the City's
accounts is available? ln what formats is the report available (e.9., fax, lnternet)?

m) ln regard to your bank's positive pay service:

. Which check fìelds are matched?

. What is the latest time that current day exceptions are reported?

. Can images of exception items be viewed over the lnternet? (Yes/No) lf yes, at what
time are images available?

. What time is the decision deadline?

. Are a certain number of exception items free to the City to compensate for bank
encoding errors? (Yes/No) lf yes, how many?

n) When placing a stop payment on-line:

. What fields are entered?

. ls the check immediately confirmed as outstanding?

. ls the stop payment immediately assigned a confirmation number?

. How long are stop payments in effect?

o) ln regard to your bank's controlled disbursement service:

. lf you have multiple control points, what site are you recommending for the City and
why?

. What detail is reported (holdovers, presentments, adjustments, etc.)?

. Does your controlled disbursement report distinguish between ACH payments and
checks cleared?

. What is the latest notification time?

. How many times have you missed the notifìcation time within the past 90 days and what
is the average length of time by which you missed the notification?

p) The bank must provide bank account and client analysis statements monthly:

. Are statements available over the lnternet? (Yes/No) lf yes, is that an extra cost option?
Can they be downloaded into Excel? (Yes/No) lf yes, is that an extra cost option?

. How soon are statements available after month-end?

q) ln regard to images of paid checks:

. How soon can they be viewed after being paid?

. How long is the online image available (lncluding checks that are imaged on CD or
returned with the monthly statement)? ls that an extra cost option?

. Can the image be downloaded and saved?

r) Do you plan on any upgrades to your online banking system(s) or software in the next 12
months? (Yes/No) lf yes, please describe.

s) Please provide a sample of the following as part of your response to the Project Approach for
Banking Services:

o ff detailed monthly bank account statement

' lnternet prior day account summary and detail transaction posting showing ledger
balance, collected balance, float balance, etc.

. Account analysis statement and user guide
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Depository Services

What is the latest time of day deposits may be made for same-day credit?

Can cash vault deposits be dropped off at a satellite location (e 9., a bank branch) and transferred to the
cash vault internally by the bank? (Yes/No) lf yes, describe the options.

Describe the bank's procedure for requesting change/currency orders (both cash vault and
tellers).

ln regards to the processing of returned items (both physical and electronic), what is the time
elapsed between:

. First and second presentment

r Second presentment and sending advice of charge with return items

Describe the process and timing for deposit corrections or other credits or charges to our
accounts. When these entries are made, is notification provided to the City? How soon should it
be received?

Describe the bank's problem resolution process for missing deposits, deposit amount differences,
and account adjustments.

Describe the procedure for ordering supplies (e.9. pre-printed encoded deposit slips, coin rolls,
currency straps, deposit bags, etc.). lndicate the turnaround time between ordering and receiving
these supplies.

Can the bank provide on-line access to images of deposited items? (Yes/No) lf yes, how soon
are the images available and how long will they be maintained and available to the City?

Do you offer any benefit programs for City employees (free checking with direct deposit, etc)?

Disbursement Services

What is the turn-around time for providing CDs or online images of paid checks? What is the procedure in
the event you cannot provide a readable CD or photocopy in a timely manner?

Earnings Credits

The City intends to pay all fees associated with banking services through compensating balances and
quarterly invoicing, or a combination thereof. For purposes of compensating balance, overdraft and
negative collected balance calculations, bank must agree to treat City's accounts with the bank on a daily
consolidated basis and, so long as City's accounts on a daily consolidated basis maintain a positive ledger
balance, no charges may be assessed for individual accounts being in a negative ledger position.

a) Describe how the bank calculates collected balances. Describe the methodology that would be
used to give credit to the City for bank balances.

b) ln addition to the Federal Funds target rate, please provide the City with at least one additional
earnings credit rate allowance option from which to choose. (e.9., 91-day Treasury Bills, 3-month
LrBOR).

c) What is the bank's policy regarding overdrafts and negative balances? What is the interest rate
charged on negative balances?

d) Over what period of time (e.9., monthly, annually) will account profitability be reviewed? ls this
negotiable? lf profitability is reviewed annually and additional profitability exists, are you willing to
carry excess earnings forward to the next year? (Yes/No)

Trai

Will you provide City employees with on-site product training sessions? Will this be one-time or on
an on-going basis? (Yes/No) lf yes, please list the titles of training topics that may be provided; no
description is necessary.

Do you offer online product education and training programs to City employees? (Yes/No) lf yes,
please list the classes/courses currently available; no description is necessary.

a)

b)

c)

d)

e)

s)

h)

a)

b)
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Conversion Plan

All proposers must acknowledge and accept that the City reserves the right to establish and adjust the
banking services conversion plans or schedules as deemed appropriate by and in the best interest of the
City.

a) Provide an outline of your transition plan for the City assuming conversion begins April 1, 2013.
Please address:

o Necessary actions

' Responsible parties

. Target completion dates

. Number of meetings with Treasury staff

. Number of meetings with affected bureau staff

b) Provide a template or brief explanation as to how to effectively manage the opening of new
accounts and closing of existing accounts,

c) Describe setup fees, training fees or other conversion/implementation fees the City will be charged
by conveding to your bank.

d) Are you willing to commit to reimbursing the City's costs associated with transitioning the City's
account? (Yes/No) lf yes, please indicate the monthly reimbursement credit you would be willing
to provide the City during the initial four-year contract period.

Other

a) Describe services, enhancements and/or technologies City should consider to improve operational
efficiencies and/or cost profìle of its banking servlces.

b) Describe your f¡rm's approach to keeping your product line competitive.

MERCHANT BANKCARD SERVICES
On-Line Account Access and

a) What are the minimum requirements for City employees to access the bank's lnternet portal(s)
(browser vers¡on, processor speed, memory, etc.)?

b) What lnternet security protocols do you have in place?

c) How are lnternelpasswords assigned and changed?

d) Can the City self-administer its use of the lnternet portal(s)? (Yes/No) lf yes, what are the control
options (e.9., dual, forced dual)?

e) Have there been instances where your lnternet portal(s) were not functioning? (Yes/No) lf yes,
please describe frequencies and duration.

0 The Proposer must provide merchant account statements monthly:

. Are statements available over the lnternet? (Yes/No) lf yes, is that an extra cost option?
Can they be downloaded into Excel? (Yes/No)

r How soon are statements available after month end?

. Are monthly statements available with a summary of sales by card type and detailed
fees for each merchant account?

S) Will the portal suppotl drill-down to individual transactions to enable research into chargebacks?

h) Do you plan on any upgrades to your on-line system(s) or software in the next 12 months?
(Yes/No) lf yes, please describe.

i) Please provide a sample of a detailed monthly merchant bankcard account statement as part of
your response to the Project Approach, Merchant Services.
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a)Asaprocessor,whatcrediVdebitprocessingnetworks*,',
processing and settlement? Are different networks used for different types of bankcard
processing applications? lf so, please explain.

b) lf a bureau transmits data and there is a transmission failure, who is responsible for notification of
the failure, how will it be discovered and when will it be communicated?

c) What backup procedures are available in event of a network failure? How will we be notified of
network failure? How many down times has your system experienced in the past year? How
quickly were services restored? Which customers may we contact to verify their experìences?

d) Discuss your operational procedures for settling payment and crediVdebit records, identifying
what time(s) batches sent to your organization for processing and settlement will be fonryarded
through the settlement network(s) for final settlement; the actual time after batch submission
when money will be transferred or deposited into the City's accounts and; any cutoff times that
must be met to insure settlement by the times listed.

e) Provide a copy of any terms and conditions for crediUdebit card processing, chargebacks and
security procedures that bureaus will be required to follow as pad of your response to Project
Approach, Merchant Bankcard Services.

f¡ Does your organization have a help desk or 1-800 line support available for use by bureau
personnel? Please descrlbe the level of help available through the facility, the hours of
operation/availability, and any costs associated with this service.

S) Does your organization have a department or person dedicated to the issue of PCI compliance?
Will your organization work with the City and offer guidance to the bureaus in establishing and
maintaining PCI compliance and determining whether 3rd party service providers are validated
and registered with PCI-DSS? ln the event that data is compromised or exposed, will your
organization help guide the City through the forensic investigation and remedial actions required?

h) Does your organization have the ability to process credit cards using smart phones (either able to
read NFC chips in credit cards, attach to a credit card swipe, or key the credit card information
into the phone through an app)? Can you process directly or does this require a 3rd party to
integrate?

i) Do you offer any benefit programs for City employees?

Training

Will you provide City employees with on-site product training sessions on an on-going basis?
(Yes/No) lf yes, please list the titles of training topics that may be provided. No description is
necessary.

Do you offer video or web-based product education and training programs available to City
employees? (YesiNo) lf yes, please list the classes/courses currently available. No description
is necessary.

Gonversion Plan

All proposers must acknowledge and accept that the City reserves the right to establish and adjust the
merchant services conversion plans or schedules as deemed appropriate by and in the best interest of the
City.

a) Provide an outline of your transition plan for the City assuming conversion begins April 1, 20'l 3
Please address the following:

a)

b)
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. Necessary actions

. Responsible parties

. Target completion dates

. Number of meetings with Treasury staff

. Number of meetings with affected bureau staff

Provide a template or brief explanation as to how to effectively manage the opening of new
merchant accounts and closing of existing accounts.

Describe setup fees, training fees or other conversion/implementation fees the City will be
charged by converting to your firm.

Are you willing to commit to reimbursing the City costs associated with transitioning the City's
account? (Yes/No) lf yes, please indicate the monthly reimbursement credit you would be willing
to provide the City during the initial four-year contract period.

Other

Describe services, enhancements and/or technologies City should consider to improve operational
efficiencies and/or cost profile of its merchant bankcard services.

ORGANIZATION [all proposers]: Provide a detailed description of your firm's overall organizational and
management structure including integration of all activities required by the scope of work, including but not limited
to the following:

1) Legal name of the responding fìrm, street and mailing addresses, telephone number, fax number, and
company lnternet address.

2) Location of all branches and cash vault(s) within City boundaries and any plans for branch closures.
ldentify the address and hours of the nearest full service branch to the Portland Building (1 120 SW sth
Avenue, banking services only)

3) Ownership structure of fìrm, including parent company and all subsidiaries and affiliated businesses.

4) As part of your response to this section, provide in paper form, one copy of your fìrm's most recently
available quarterly and annual audited financial statements for your fìrm and annual audited financial
statements for any holding companies (if applicable). Also provide an lnternet link where your financial
information can regularly be accessed,

5) ldentify your firm's and parent company's financial regulators, net capital position and regulatory capital
ratios as of June 30,2011.

6) Provide your firm's and parent company's most current short- and long'term credit ratings.

7) Provide your firm's most current Community Reinvestment Act (CRA) rating.

8) Provide information pedaining to your firm's current financial condition in the context of current economic
conditions, including discussion of any financial challenges that may impact fìrm's ability to provide the
services detailed in this RFP. lf challenges exist, what is firm's strategy to address them?

9) Describe organizational challenges that may impact your fìrm's ability to provide the services detailed in
this RFP. lf firm has completed or proposed a merger with or acquisition of another firm within the past 12
months, include a discussion of the combined entity's surviving systems and impact of any system
transitions on delivering the services detailed in this RFP.

10) Will any of the services requested in this RFP be provided by subcontractors? (Yes/No) lf yes, identify the
services, the subcontractor(s), and address how you will ensure the City receives the standard of care, skill
and diligence that would ordinarily be used by similar professionals in this community in similar
circumstances. ldentify how the security of City information shared with subcontractors will be ensured.

b)

c)

d)

D.
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Has your organization ever been petitioned into bankruptcy
explain.

Describe any litigation or regulatory actions against your firm,
from current or past involvement providing banking and/or
clients.

or insolvency? (Yes/No) lf yes, please

in the past five years or pending, resulting
merchant bankcard services to municipal

Has your firm or any local service representatives or subcontractors been cited or reprimanded by any
regulatory agency within the past five years? (Yes/No) lf yes, please describe.

E. COSTING [respond only to those sections pertinent to the services your firm is proposing to provide]: The
proposal shall include the contractor's true cost to perform the work irrespective of the City's anticipated cost.
Proposed fees for services stated in the Proposal must be guaranteed for the initial four-year period. Fees and
terms for the additional one (1) year period (if mutually agreed to extend) will be subject to renegotiation at the end
ofthefìrstfouryears. Feechangesaretobesubmittedforconsiderationl20daysbeforetheendofeachcontract
term. Utilize form as found in Attachment 2, COSTING TABLE.

1) BANKING SERVICES; Please refer to Exhibit C for a description of the City's general banking services.

a) Monthly Deposit lnsurance Assessment. The City maintains 25 demand accounts with a total
monthly average balance of $6,667,140. ln addition, one bank account (the General Account)
maintains a negative monthly average balance of ($852,800). Based on this information, what is
your total monthly deposit insurance assessment fee? Provide details of your fee structure.

b) Costing Table. State your fee for each of the services detailed in Attachment 2, COSTING
TABLE. Note that the monthly volumes indicated are historical estimates and not guar antees of
minimum or maximum future activity. . Ensure all fees associated with general banking services
described in this RFP are included. Any fee not fully documented in vour proposal will not be
allowed during the course of the contract.

2) MERCHANT BANKCARD SERVICES: Please refer to Exhibit D for a description of the City's merchant
bankcard services.

The City recognizes that pricing for credit card processing includes Visa/MasterCard interchange and
assess/nenfs. Contractor agrees fo pass through Visa/Maste¡Card interchange and assessmenfs directly
for each merchant account and, in the event of increases or decreases to Visa/MasterCard interchange
and/or assessmenfs at any transaction qualification level, the new rate(s) will be passed through directly.

a) Processing Fee. Based on the merchant bankcard activity described in Exhibit D, what is your
processing fee expressed as a percentage rate, an item charge, or a combination of the two?

b) Costing Table. State your fee for each of the services detailed in Attachment 2, COSTING
TABLE. Ensure all fees associated with merchant bankcard processing described in this RFP are
included. Any fee not fully documented in vour proposal will not be allowed during the course of
the contract.

3) lf you are submitting Proposals for both General Banking and Merchant Bankcard, discuss whether
your Proposals include discounts for providing all requested services,

F. DIVERSITY lN EMPLOYMENT AND CONTRACTING REQUIREMENTS [all proposers]: The City values
diversity in its workforce and in the workforce of those who contract with the City and has a significant interest in
extending contracting opportunities to Minority, Women, and Emerging Small Businesses (MA¡ú/ESB) at both a
prime and subcontracting level. The City is committed to ensuring that such firms receive opportunities and equal
consideration to be awarded City contracts.

All proposers responding to this solicitation shall address the following factors in their proposal:

1) lndicate if your firm is currently certifìed through the State of Oregon as a Minority-owned, Women-owned
or Emerging Small Business (MA///ESB). lf not, what percentage of the project will be subcontracted out to
M/W/ESBs?

2) lndentify your current diversity of workforce and describe your firm's commitments to providing equal
employment opportunities:
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. Describe how your firm has historically provided opportunities for minorities and women to receive
training and work within your firm.

. lf your firm currently has under-representation of minorities or women within your current
workforce, describe how, overtime, you propose to remedy this underutilization.

. Discuss any project-specific opportunities for technical training and/or employmeni of under-
represented groups you would commit to.

3) Provide a narrative description of your fìrm's experience in promoting participation on the part of MAlri/ESB
enterprises as parlners, consultants or suppliers on previous projects.

4) List those certified MM/ESBs with which your fìrm has had a contractual relationship during the last twelve
(12) months.

5) lf your fìrm has a supplier diversity program, describe: How long it has been in existence? What were the
driving factors for establishing the program? How do you evaluate the credentials of your M^¡r/iESB
suppliers? What results has it had to increase your company's MAN/ESB parlicipation?

6) Discuss any innovative or particularly successful measures your firm has undertaken to work with
MM/ESBs on other projects.

7) Describe your diversity solution where you, as the prime contractor, sub-contract services in a partnering
relationship with certified M/W/ESB firms:

. How do the MÂIV/ESBs that you partner with benefit from the relationship with your firm?

. Describe what you consider your fìrst-tier diversity solution in which you utilize a certifìed
M^^//ESB firm as the prime contractor and your company works as an alliance partner.

. Describe how your firm could increase the utilization of certifìed MA/V/ESB flrms in service of this
City contract if you are the winning proposer?

8) Describe your outreach plan to MM/ESBs for this project. lf your firm is not utilizing existing relationships as
described above or is able to undertake additional outreach to improve opportunities for MÂl//ESBs,
describe your outreach program or plan for obtaining maximum utilization of MM/ESB firms on this project.
Proposers not drawing on existing relationships with MÂff/ESBs should describe what outreach efforts will
be pursued in order to make contracting opportunities available to MA///ESBs.

9) MA/ViESB compliance and reporting: lf your company will be utilizing MAN/ESBs on this project, please list
those firms and detail their role within the present solicitation. The City will enforce all EEO/Diversity and
MA¡/iESB commitments submitted by the successful proposer. Proposers shall identify the following:

. The name of ALL subcontractors on the project.

. The names of all MÄI//ESB firms. lf firms have more than one certifìcation (ESB and MBE) note
that on the form.

. The proposed scope or category ofwork for each subcontract.

. lf the proposer will not be using any subcontractors, the proposer will indicate "NONE' with the
proposal.

10) Specific to the Portland metropolitan area:

. Describe your firm's workforce demographics and the measurable steps taken to ensure a diverse
workforce.

. Describe your firm's employee compensation structure, including policies regarding living wages,
healthcare coverage, employee leaves, dependent care, etc.

. Describe your firm's commitment to corporate citizenship and community service, including
padicipation in charitable programs, scholarships, etc.

. Describe your firm's incentives to employees for community service and the rate(s) of employee
participation.

. Describe the measurable steps your firm has taken to foster economic development, including
small business lending programs, and their utilization rates.

. Describe the measurable steps your firm has taken to support homeownership, including
foreclosure prevention programs, and their utilization rates.

. Describe your fÌrm's programs targeted to the non-banked and under-banked populations,
including flnancial literacy programs, and their utilization rates.
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7. WITHDRAWAL, MODIFICATION OR ALTERATION OF PROPOSAL: Prior to the RFP opening, changes may be
made provided the change is initialed by the respondent or authorized agent. Also, a proposal may be withdrawn upon
written request of the respondent prior to the scheduled closing time for accepting proposals. Negligence on the part of the
respondent in preparing their proposal confers no right to withdraw their response after the scheduled closing time for f ling
proposals.

As a result of any of these actions, if the intent of the respondent is not clearly identifìable, the interpretation most
advantageous to the City will prevail.

8. LATE PROPOSALS: Proposals received after the scheduled closing time for fìling will be returned to the
respondent unopened. Due to heightened security measures in the Porlland Building, respondents should allow extra time
when delivering bids to the Procurement Services. lt is the responsibility of the proposer to ensure their proposal is
submitted in the proper form and in accordance with the time, date, and location specified in the RFP.

9. CANCELLATION: The City of Portland reseryes the right to modify, revise or cancel this RFP. Receipt and
evaluation of proposals or the completion of interviews do not obligate the City to award a contract.
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PART III PROPOSAL EVALUATION

SECTION A PROPOSAL REVIEW AND SELECTION

1. EVALUATION CRITERIA: Each proposal shall be evaluated on the following evaluation criteria, weighting, and
maximum points, as follows:

Criteria
Maximum

Score

A. Cover Letter Ø
B. Project Team 15
C. Project Approach 20
D. Organization 10
E. Costing 35
F. Diversity in Employment and Contracting Requirements 20

TOTAL 1OO

2. PROPOSAL REVIEW: A selection review Committee will be appointed to evaluate the proposals received. For
the purpose of scoring proposals, each of the Committee members will evaluate each proposal based upon the criteria listed
above. The Committee may seek the assistance of outside expertise, including, but not limited to, technical advisors.
Separate proposals must be submitted for each service being requested. For contracts over $500,000, the Committee's
recommendation will be submitted to the Podland City Council for approval. The City has the right to reject any or all
proposals for good cause, in the public interest.

The proposal evaluation process consists of a series of Evaluation Levels that will lead to the identification of a finalist. Each
proposal response, whether for General Banking Services or for Merchant Bankcard Services, will be evaluated in
accordance with the following evaluation plan:

Evaluation Level #1 - Preliminary Review: This step will assess whether Proposers meet the mandatory and
responsiveness requirements outlined in this RFP including the Minimum Requirements as stated in Part l, Section B(1). The
proposefs signed copy of Exhibit B, CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF RFP, will
also be evaluated as part of this revlew. Failure to meet the mandatory and responsiveness requirements within Level #1
shall disqualify a Proposer from moving to Level #2.

Evaluation Level #l Evaluation Criteria

Criteria Maximum Evaluation Level #1
Score

Point
Distribution by

Subsection

Cover Letter 0 PIF
Exhibit B 0 PIF

Evaluation Level #2 - Written Scoring: Responses meeting the mandatory and responsiveness requirements in
Evaluation Level #1 will be further evaluated as part of Evaluation Level #2. One hundred possible points are available at
Level #2. The Committee will require a minimum of twenty (20) working days to evaluate and rank the proposals. This step
consists of a detailed review of the responses as follows:

Evaluation Level #2 Evaluation Griteria

Criteria Maximum Evaluation Level #2
Score

Point
Distribution by

Subsection
B, PROJECT TEAM 15

C. PROJECTAPPROACH 20
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D. ORGANIZATION 10

E. COSTING 35

F. DIVERSITY IN EMPLOYMENT &
CONTRACTING REQUIREMENTS 20

MA¡ü/ESB 15
Portland-specific metrics 5

Total: 100

For Evaluation Level #2, lhe sum of all points earned by a Proposer from all proposal evaluators will be the Total score for
Level #2.

The Evaluation Committee may focus on only a limited number of proposals by developing a "short list" based on the scores
from the written proposals or may proceed directly to contract negotiation and award. The number of proposals on the "short
list" depends on whether the Committee believes such proposals have a reasonable chance of leading to the award of a
contract. lf the Evaluation Committee develops a "short list", the scores from Evaluation Level #2 will be held until
completion of the Evaluation #3 scoring to become part of the Total Overall Score.

Evaluation Level #3 - Oral Scoring: lf oral interviews are determined to be necessary, this next step will consist of oral
presentations and further clarification of the Proposer's response. Proposers invited to participate in Evaluation Level #3 will
be given additional information regarding the City's desired content a reasonable time before the scheduled Evaluation Level
#3 presentations are held. The scoring of the oral interviews will be as follows:

Evaluation Level #3 Evaluation Griteria
Criteria Maximum Evaluation Level #3 Score
Content of Oral Presentation 100

Total; 100

Following completion of the Evaluation Level #3 scoring, each Proposer's Evaluation Level #3 score will be added to their
Evaluation Level #2 score to determine their Total Overall Score. The highest scoring Proposal, based on their Total Overall
Score, may be identifìed as the Finalist.

The selection of the Finalist shall be based on negotiated costs and conformance to the City's terms and conditions.
Negotiations will follow with the Finalist, and if successful, the contractor and City will enter into a service contract for the
work. lf the contract with the Finalist cannot be reached within a time period deemed reasonable to the City, the City may
elevate any of the respondents that passed Level #1.

The City's choice of how to proceed, its decision to begin or terminate negotiations, its determination of a reasonable time, its
decision to open negotiations with a lower scoring Proposer, and any decision that a solicitation should be cancelled are all
within the City's sole discretion.

Proposers who are eliminated at any stage of the evaluation process will be notifìed of their elimination. At that time,
Proposers who wish to protest their elimination shall file a protest within seven (7) calendar days of the notice. Following f nal
selection, if any, the City will issue a Notice of lntent to Award a contract to the Successful Proposer.

3. CLARIFYING PROPOSAL DURING EVALUATION PERIOD: During the evaluation process, the City has the right
to require any clarifìcation or change it needs in order to understand the respondent's view and approach to the project and
scope of the work. Any changes to the proposal will be made before executing the contract and will become part of the final
contractor contract.

4. PROPOSALS ARE PUBLIC RECORDS: All information submitted by proposers shall be public record and subject
to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.), except such portions of the proposals for
which proposer requests exception from disclosure consistent with Oregon Law. Any porlion of a proposal that the proposer
claims constitutes a "trade secret" or is "confidential" must meet the requirements of ORS 192.501(2) and ORS 192.502(4).

lf a request to inspect the proposal is made, the City will notify the proposer of the request. lf the City refuses to release the
records, the proposer agrees to provide information sufficient to sustain its position to the District Attorney of Multnomah
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County, who currently considers such appeals. lf the District Attorney orders that the records be disclosed, the City will notify
the proposer in order for the proposer to take all appropriate legal action. The proposer further agrees to hold harmless,
defend and indemnify the City for all costs, expenses and attorney fees that may be imposed on the City as a result of
appealing any decision regarding the proposer's records.

5. LOCAL CONTRACTING: The City: prefers services that have been manufactured or produced by a local business
if price, fìtness, availability and quality are otherwise equal; desires to employ local businesses in the purchase, lease, or
sale of any personal property, public improvements or services; and wants the residents of the State of Oregon and SW
Washington to benefit from optimizing local businesses and services, and the local employment opportunities they generate.

6. AWARD REVIEW AND PROTEST PROCEDURE REVIEW: ORS 2798.060(5Xa) provides: "Notwithstanding ORS
192.410 to 192.505, proposals may be opened in a manner to avoid disclosure of contents to competing proposers during,
when applicable, the process of negotiation, but the contracting agency shall record and make available the identity of all
Proposers as part of the contracting agency's public records from and after the opening of the proposals. Notwithstanding
ORS 192.410 to 192.505, proposals are not required to be open for public inspection until after the notice of intent to award a
contract is issued."

REVIEW: Following the Notice of lntent to Award, the public may view proposal documents, but the City is entitled to
withhold from disclosure any materials defined as exempt or conditionally exempt from disclosure pursuant to the Oregon
Public Records Act. Proposers shall designate information they consider exempt or conditionally exempt from disclosure by
stamping the word "Confidential" on such documents or by otherwise indicating the documents are considered to be
confidential. Materials so designated and meeting the requirements for exempt or conditionally exempt information will not be
disclosed unless the Multnomah County District Attorney determines that disclosure is required after appeal. The City
reserves the right to disclose materials inappropriately marked as exempt or conditionally exempt and to withhold from
disclosure materials that meet standard but which were inadvertently not marked as confidential.

Proposers not awarded the contract may seek additional clarifìcation or debriefìng, request time to review the selection
procedures or discuss the scoring methods utilized by the Evaluation Committee, subject to the City's authority to withhold
documents, as stated above.

PROTESTS: Proposers are permitted to challenge the City's decision to exclude the Proposer from the next step in the
evaluation process and/or to award a contract. Depending on the nature of the protest, Proposers may wish to review
Portland City Code (PCC) 5.33.720,5.33.730,and5.33.740 regarding protest procedures, allof which may be found online
at the City Auditor's website.

Procuremenl Services shall post a Notice of lntent to Award to the successful Proposer. The Notice of lntent to Award shall
be posted on the Bureau's lnternet Web Page.

A Proposer who is adversely affected or aggrieved by the award of contract or evaluation decision shall have seven (7) days
after the issuance of the "Notice" to file a protest. The contents to be included in the protest are found in PCC 5.33.740. A
protest is not valid if the Proposer would not be eligible to be awarded a contract if its protest were upheld. The Chief
Procurement Officer will review any protest and issue a written decision. Whether there are further appeal processes
depends on the discretion of the Chief Procurement Officer.

Protests must be timely and must include all legal and factual information regarding the protest, and a statement of the form
of relief requested. Protests received later than specifìed or from other than the Proposer who would receive the contract if
the protest was successful will not be considered. The exercise of judgment used by the evaluators in scoring the written
proposals and interviews, including

SECTION B CONTRACT AWARD

1. CONTRACTOR SELEGTION: The City will award a contract(s) to the contractor(s) whose proposal is considered
and evaluated as being the most advantageous to the City. The contractor selection process will be carried out under
Portland City Code, Chapter 5.33.

2. CONTRACT DEVELOPMENT: The RFP and all responses provided by the contractor may become a part of the
final contract. The form of contract shall be the City's Contract for Services.

3. NOTICE OF INTENT TO AWARD: A notice of intent to award posted on the Procurement Services website does
not constitute an authorization for shipment of equipment or supplies or a directive to proceed with services. Before
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providing any equipment, suppliers and/or services, the contractor must receive a properly authorized purchase order or
contract.

4. ASSIGNMENT OF ANTI-TRUST RIGHTS: By entering into a contract, the Contractor, for consideration paid to the
contractor under the contract, does irrevocably assign to the City of Portland any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future, including, at the City's option, the right to control any
such litigation on such claim for relief or cause of action, by reason of violation of the right to control any such litigation on
such claim for relief or cause of action, by reason of violation of 15 USC SS 1-15 or ORS 646.725 or ORS 646.730, in
connection with any services provided to the Contractor by any,person, which services are used, in whole or in part, for the
purpose of carrying out the Contractor's obligation under this Contract.

ln the event the Contractor hires subcontractors to perform any of the Contractor's duties under the contract, the Contractor
shall require the subcontractor to irrevocably assign to the City of Portland, as a third pady beneficiary any right, title or
interest that has accrued or may accrue to the subcontractor by reasons of any violation of 15 USC SS 1-15, ORS 646725
or ORS 646.730, including, at the City's option, the rights to control of any litigation arising thereunder, in connection with any
services provided to the subcontractor by any person, in whole or in part, for the purpose of carrying out the subcontractor's
obligations as agreed to by the Contractor in pursuance of the completion of the Contract.

ln connection with this assignment, it is an express obligation of the Contractor that it will take no action, which will in any
way diminish the value of the rights conveyed or assigned hereunder to the City of Portland. lt is an express obligation of the
Contractor to advise the City Auditor or the Offìce of the City Attorney of Portland, Oregon:

a. ln advance, of its intention to commence any act¡on on its own behalf regarding such claims for relief or
causes of action;

b. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by
some other person or persons, of the pendency of such action; and

c. The date on which it notifìed the obligo(s) of any such claims for relief or causes of action of the fact of its
assignment to the City of Portland.

Furthermore, it is understood or agreed that in the event that any payment under such claim is made to the Contractor, it
shall promptly pay over to the city of Portland its proportionate share thereof, if any, assigned to the State hereunder.

5. FAILURE TO EXECUTE CONTRAGT: Failure on the part of the respondent to whom a contract is awarded to
execute the Contract and deliver the Contract and required documents with the required bonding and insurance certifìcates
within twenty (20) calendar days shall be just cause for cancellation of the award and withdrawal of the Contract. Award may
then be made to the next scored proposer, or the work may be re-advertised, or otherwise as the City may decide.
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EXHIBIT A ì

GENERAL BANKING / MERCHANT
BANKCARD SERVICES CONTRACT

INATË: THË, CITY WILL ËXECUTE TWO SËPARATË' CONTRÅCTS;
o/vË ËoR EACH OF THE SERy/CES REQUIREDI

CONTRACT NO.

ThisContract,madeandenteredintothisdayof-,2o13,byandbetweenXXXXXaXXXXX
(state) XXXXX Corporation, hereinafter called Contractor, and the City of Portland, a municipal corporation of the State of Oregon,
by and through its duly authorized representatives, hereinafter called City. This Contract may refer to the City and Contractor
indivldually as a "Party" or jointly as the "Parties."

WITNESSETH:

The Parties hereto mutually covenant and agree to and with each other as follows:

1. SCOPE OF WORK: Contractor shall provide General Banking Services and/or Merchant Bankcard Services for the City of
Portland as follows:

[Identit onel
. General Banking Services - depository accounts and services, disbursement services, branch services, online account

access and reporting, and other banking services.
. Merchant Bankcard Services - electronic payment card processing, online account access and reporting, and other

merchant bankcard services.

All services shall be performed in accordance with Attachment 1 to this Contract. The Contractor shall assure that the City receives
the standard of care, skill and diligence that would ordinarily be used by similar professionals in this community in similar
circumstances

2. EFFECTIVEDATEANDDURATION: Theinitialtermof thisContractshall beginonApril 1,2013 andshall expireon
March 31,2017 unless terminated sooner as provided herein. The Parties may agree, by mutual consent, to extend this Contract
for an additional one year period. At least thirty (30) days prior to the expiration of the initial term, or extension, the Parties shall
commence discussions if they desire to extend the Contract. The Contractor shall provide a wrltten extension proposal within fifteen
(15) calendar days following the City's request for such a proposal. However, nothing binds or requires either Party to extend this
Contract. The total term of this Contract shall not exceed five (5) years.

3. CONSIDERATION: The City agrees to pay Contractor for General Banking Services a sum not to exceed
$200,000.00/year for provision of and completion of the work. lnterim payments shall be made to the Contractor according to the
costing schedule identifìed in Attachment 2.

OR

3. GONSIDERATION: The City agrees to pay Contractor for Merchant Bankcard Services a sum not to exceed
$2,500,000.00/year for provision of and completion of the work. lnterim payments shall be made to the Contractor according to the
costing scheduled identified in Attachment 2.

4. INVOIGING: The City of Portland is a tax-exempt governmental agency. Prices shall not include federal, state, local, or
other taxes designated now or hereafter, unless the City is responsible therefore. The Contractor shall submit billings in a timely
fashion. lnvoices shall be sent to:

City of Podland
Public Finance and Treasury Division
1120 SW Fifth Avenue, Room 1250
Attn: City Treasurer
Portland, OR 97204
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Contractor is at all times solely responsible for billing accuracy and timeliness; Contractor shall provide invoices for the services to
the City in electronic or paper form. lnvoices will not be processed for payment until receipt of a properly completed invoice and until
all invoice items are received and satisfactory performance of Coniractor has been attained. lnvoice payment terms including any
offered prompt payment discounts shall start on the date of the invoice.

5. INVOICE PAYMENT: Billing details may be agreed upon between the Parties. lnvoicing for services shall at all times be
inarrears. lnvoicesforpaymentshall beprovidedtotheCitywithinninety(90) daysofsuccessful deliveryofthebilledservices.

It is the City's policy to pay its vendor invoices via electronic funds transfers through the automated clearing house (ACH) network.
To initiate payment of invoices, vendors shall execute the City's standard ACH Vendor Payment Authorization Agreement which is
available on the City's website at: http://www.portlandonline.com/omf/index.cfm?c=26606&a=409834. Upon veriflcation of the data
provided, the Payment Authorization Agreement will authorize the City to deposit payment for services rendered or goods provided
directly into vendor accounts with financial institutions. All payments shall be in United States currency.

6. INSURANCE - PROOF OF COVERAGE: The insurance requirements are as follows.

Commercial General Liability lnsurance - Public Liabilitv and Property Damaqe
The Contractor shall provide and maintain public liability and property damage insurance in the minimum amount of 91 ,000,000 per
occurrence that protects the Contractor and the City and its officers, agents and employees from any and all claims, demands,
actions and suits for damage to property or personal injury arising from the Contractor's work under this Contract

The insurance shall be without prejudice to coverage othen¡¡ise existing, and shall name as additional insureds the City and its
officers, agents and employees. Notwithstanding the naming of additional insureds, the insurance shall protect each additional
insured in the same manner as though a separate policy had been issued to each, but nothing herein shall operate to increase the
insurer's liability as set forth elsewhere in the policy beyond the amount or amounts for which the insurer would have been liable if
only one person or interest had been named as insured.

The coverage shall apply as to claims between insureds on the policy. The insurance shall provide that the insurance shall not
terminate or be canceled without thirty (30) days written notice first being given to the City Auditor. lf the insurance is canceled or
terminated prior to completion of the Contract, the Contractor shall provide a new policy with the same terms. The Contractor
agrees to maintain continuous, uninterrupted coverage for the duration of the Contract.

Automobile Liability
Automobile liability insurance with a combined single limit of not less than $1 ,000,000 each occurrence for bodily injury and property
damage. The insurance shall include coverage for any damages or injuries arising out of the use of automobiles or other motor
vehicles by the Contractor. The insurance shall include coverage for any damages or injuries arising out of the use of automobiles
or other motor vehicles by the Contractor.

Workers' Compensation
Prior to the performance of any work under a Contract awarded by the City, the Contractor shall comply with the workers'
compensation law, ORS Chapter 656, as it may be amended, and if workers' compensation insurance is required by ORS Chapter
656, the Contractor shall maintain coverage for all subject workers as defined by ORS Chapter 656 and shall maintain a current,
valid certificate of workers' compensation insurance on file with the City Auditor for the entire period during which work is performed
under the Contract.

Technoloqy Errors and Omissions
Liability insurance covering acts, errors or omissions arising out of the performance or failure to perform professional services
related to the Services under this Contract will be maintained. The coverage shall be placed with an insurer with an AM Best Rating
of A- or better and shall include the following coverage parts:

Technology Products & Services E&O -lnformation Security & Privacy Liability for Service Provlded to Others.

Such insurance shall cover any and all errors, omissions or negligent acts in the delivery of Products, Services and Licensed
Programs under this Contract. Such errors and omíssions insurance shall include coverage for claims and losses with respect to
network risks (such as data breaches, unauthorized access/use, lD theft, invasion of privacy, damage/loss/theft of data,
degradation, downtime, etc.) and intellectual property infringement, such as copyrights, trademarks, service marks and trade dress.

Such insurance shall include limits of coverage of the local currency equivalent of not less than USD $ 1,000,000.00 (one Million
U.S. dollars) and shall remain in effect for not less than three (3) years following the date of termination of this Contract. Evidence of
coverage must be sent to the City for three years following termination of this Contract.

The coverage shall name the City as an additional insured and shall indemnify the City for loss for any errors or omissions on the
part of the Contractor, its agents, officers, employees, subcontractors or any other authorized person, regardless of any negligence
or lack thereof.
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The lnsurance Policy shall also be endorsed as follows: The City of Portland, Oregon is named as an additional insured but only as
respects the vicarious liability of such person or entity for the Wrongful Act of the lnsured otherwise covered by this lnsurance.

Certifi cate of lnsurance
As evidence of the required insurance coverage, Contractor shall furnish acceptable insurance cedificates to the City with the return
of the signed Contract. The certificates shall specify the City of Portland as additional insured and shall include a 30-day notice of
cancellation clause.

Notwithstanding the naming of additional insured, said policy will protect each insured in the same manner as though a separate
policy has been issued to each; but nothing herein will operate to increase the insurer's liability as set forth elsewhere in the policy
beyond the amount or amounts.

7. INDEPENDENT CONTRACTOR STATUS: The Contractor is engaged as an independent contractor and shall be
responsible for any federal, state, and local taxes and fees applicable to payments hereunder. The Contractor, its subcontractors,
and their employees are not employees of the City and are not eligible for any benefits through the City including, without limitation,
federal social security, health benefts, workers' compensation, unemployment compensation, and retirement benefits.

8. NO THIRD PARTY BENEFICIARIES: Contractor and City are the only Parties to this Contract and are the only Parties
entitled to enforce its terms. Nothing in this Contract gives, assigns or provides any benefit or right, whether directly, indirectly, or
otherwise, to third persons.

9. SUCCESSORS lN INTEREST: The provisions of this Contract shall be binding upon and shall inure to the benefit of the
Parties hereto, and their respective successors and approved assigns.

10. SURVIVAL: The terms, conditions, representations, and all warranties contained in this Contract shall survive the
termination or expiration of this Contract.

11. COMPLIANCE WITH APPLICABLE LAW: ln connection with its activities under this Contract, Contractor shall comply
with all applicable federal, state and local laws and regulations. All statutory, charter and ord¡nance provisions applicable to publ¡c
contracts in the City of Portland and the State of Oregon shall be followed with respect to this Contract. The following additional
conditions apply to this solicitation and any resultant Contract: Appendix A as attached hereto.

The Contractor must be in compliance with the laws regarding conducting business in the City of Portland before an award may be
made and shall be responsible for the following:

Gertification as an EEO Affirmative Action Employer: The Contractor is certified as an Equal Employment Opportunity
Employer as prescribed by Chapter 3.100 of the Code of the City of Porlland through XXXXX. The certification will be
maintained throughout the duration of the Contract.

Non-Discrimination in Employee Benefits (Equal Benefits): The Contractor has complied by providing the Equal
Benefits Compliance Worksheet/Declaration Form indicating: XXXXX, Option XXXXX.

Business License: The Contractor license # XXXXX is in compliance with the City of Portland Business License
requirements as prescribed by Chapter 7.02 of the Code of the City of Portland and will be maintained throughout the
duration of this Contract.

12. GOVERNING LAW / VEN UE: The provisions of this Contract shall be construed in accordance with the provisions of the
laws of the State of Oregon without reference to its conflict of laws provisions. Any action or suits involving any question arising
under this Contract shall be brought in the appropriate court in Multnomah County, Oregon. By executing this Contract the
Contractor agrees to in personam jurisdiction of the Oregon courts.

13. NONDISCRIMINATION: Contractor agrees to comply with all applicable requirements of federal and state civil rights and
rehabilitation statutes, rules, and regulations. Contractor also shall comply with the Americans With Disabilities Act of 1990 (Pub l.
No. 10'l-336) including Title ll of that Act, ORS Chapter 659.425, and all regulations and administrative rules established pursuant to
those laws.

14. INDEMNITY: Contractor shall hold harmless, defend, and indemnify the City of Portland, its officers, employees, and
agents, from all claims, demands, suits, actions, losses, damages, liabilities, costs and expenses of whatsoever nature, including all
attorney's fees and costs, resulting from or arising out of the activities of Contractor or its officers, employees, subcontractors, or
agents including intentional acts, or of its subcontractors, agents or employees under this Contract. Contractor is not responsible for
any damages caused by the actions of the City, its officers, employees and agents.
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15. ASSIGNMENT OF ANTI-TRUST RIGHTS: By entering into a contract, the Contractor, for consideration paid to the
Contractor under the Contract, does irrevocably assign to the City of Portland any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the fuiure, including, at the City's option, the right to control any such
litigation on such claim for relief or cause of action, by reason of violation of 15 USC SS 1-15 or ORS 646.725 or ORS 646.730, in
connection with any services provided to the Contractor by any person, which services are used, In whole or in part, for the purpose
of carrying out the Contractor's obligation under this Contract.

ln the event the Contractor hires subcontractors to peform any of the Contractor's duties under the Contract, the Contractor shall
require the subcontractor to irrevocably assign to the City of Portland, as a third party beneficiary any right, title or interest that has
accrued or may accrue to the subcontractor by reasons of any violation of 15 USC SS 1-15, ORS 646.725 or ORS 646.730,
including, at the City's option, the rights to control of any litigation arising thereunder, in connection with any services provlded to the
subcontractor by any person, in whole or in part, for the purpose of carrying out the subcontractor's obligations as agreed to by the
Contractor in pursuance of the completion of the Contract.

ln connection with this assignment, it is an express obligation of the Contractor that it will take no action which will in any way
diminish the value of the rights conveyed or assigned hereunder to the City of Portland. lt is an express obligation of the Contractor
to advise the City Auditor or the Office of the City Attorney of Portland, Oregon:

A. ln advance, of its intention to commence any action on its own behalf regarding such claims for relief or causes of
action;

B. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by some
other person or persons, ofthe pendency of such action; and

C. The date on which it notifìed the obligor(s) of any such claims for relief or causes of action of the fact of its
assignment to the City of Portland.

Furthermore, it is understood or agreed that in the event that any payment under such claim is made to the Contractor, it shall
promptly pay over to the City of Portland its proportionate share thereof, if any, assigned to the state hereunder.

16. SEVERABILITY: ln the event that a court, government agency, or regulatory agency with proper jurisdiction determines
that this Contract, or any provision of this Contract, is unlawful, this Contract, or that provision of the Contract to the extent it is
unlawful, shall terminate. lf a provision of this Contract is terminated but the Parties can legally, commercially, and practicably
continue without the terminated provision, the remainder of this Contract shall continue in effect.

17. FUNDING: ln the event the City, during the adoption of the City's annual budget, reduces, changes, eliminates, or
otherwise modifìes the funding for any of the projects identified herein, the Contractor agrees to abide by any such decision
including revision or termination of services.

18. ASSIGNMENT AND SUBCONTRACTING: This Contract or any interest therein shall not be assigned or subcontracted to
any other person or entity without the prior written consent of the City of Portland. ln the event of transfer without prior written
consent, the purpoded transfer is void and the Contractor remains liable for performance of the Contract. Notwithstanding City
approval of a subcontractor, the Contractor shall remain obligated for full performance hereunder, and the City shall incur no
obligation other than its obligations to the Contractor hereunder. The Contractor agrees that if subcontractors are employed in the
performance of this Contract, the Contractor and its subcontractors are subject to the requirements and sanctions of ORS Chapter
656, Workers' Compensation.

19. LIENS: Contractor shall not permit any claim to be fìled or prosecuted against the City or any lien against the property
purchased in connection with this Contract and agrees to assume responsibility should such lien or claim be filed.

20. SUSTAINABLE PROCUREMENT: Pursuant to the City's Sustainable City Principles, which direct City Bureaus to pursue
long{erm social equity, environmental quality, and economic vitality through innovative and traditional mechanisms, the Contractor
is encouraged to incorporate these Principles into their scope of work with the City wherever possible. Therefore in accordance with
the Principles and the City's Sustainable Procurement Policy, it is the policy of the City of Portland to encourage the use of products
or services that help to minimize the human health and environmental impacts of City operations. "Environmentally preferable"
means products or services that have a lesser or reduced effect on human health and the environment when compared with
competing products or services that serve the same purpose. This comparison may consider raw materials acquisition, production,
manufacturing, packaging, distribution, reuse, operation, maintenance, or disposal of the product or service.

Packaging should be minimized to the maximum extent possible without compromising product quality. The City encourages
packaging that is reusable, recyclable in local recycling programs, is made from recycled materials, and/or is collected by the vendor
for reuse/recycling.

21. FORCE MAJEURE: Neither City nor Contractor shall be held responsible for performance if its performance is prevented
by unforeseeable acts or events beyond the Party's reasonable control includlng, but not limited to: acts of God; fire, flood,
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earthquakes or other catastrophes; strikes or other labor unrest; power failures, electrical power surges or current fluctuations;
nuclear or other civil or military emergencies; or acts of legislative, judicial, executive, or administrative authorities, or any other
circumstances that are not within its reasonable control.

22. AMENDMENTS: All changes to this Contract, including changes to the scope of work and Contract amount, must be
made by written amendment and approved by the Chief Procurement Officer to be valid. The City's Chief Procurement Officer is
authorized to execute amendments to this Contract without the City's further approval, provided such amendments are in writing,
signed by both Parties, and approved by the City Attorney's Office. Contractor understands that City employees have no actual or
apparent authority to enter into amendments, except as may be specifically granted by the City Council to the Chief Procurement
Officer, or to waive the approval of the City Attorney's office.

23. NON-WAIVER: No waiver, consent, modification, or change of terms of this Contract shall bind either Party unless in
writing and signed by both Parties. Such waiver, consent, modifìcation, or change if made, shall be effective only in specific
instances and for the specific purposes given. The failure of the City to enforce any provision of thls Contract shall not constitute a
waiver of that or any other provision.

24. COORDINATION WITH OTHER CONTRACTORS AND OTHER SERVICES: The Contractor shall cooperate fully with
other contractors and City employees providing systems or support to the City during installation, operation, or maintenance of the
services. This includes planning for and integration of the services provided under this Contract with those provided by others.
Further, Contractor shall make every reasonable efforl to cooperate with City to minimize and/or prevent any degradation of the
other computer and telecommunlcations systems, equipment, or services of the City by the installation, operation, or maintenance of
the services. Contractor's failure to cooperate with the City and other contractors may be grounds for termination as provided
herein.

25. ACCESS TO RECORDS: The Contractor shall maintain professional accounting standards and on a current basis, and
the City and its duly authorized representatives shall have access to, the books, documents, papers, and records of the Contractor
which are directly pertinent to this Contract for the purpose of making audit, examination, excerpts, and transcripts for a period of
three (3) years after final payment. Copies of applicable records shall be made available upon request,

26. AUDITS: The City, either directly or through a designated representative, may conduct fìnancial and performance audits
of the billings and services specifed in this Contract at any time in the course of the Contract and during the three (3) year period
established by ACCESS TO RECORDS. Audits shall be conducted in accordance with generally accepted auditing standards.

lf an audit discloses that payments to the Contractor were in excess of the amount to which the Contractor was entitled, then the
Contractor shall repay the amount of the excess to the City. Under no circumstances will the payment of previous invoices
constitute an acceptance of the charges associated with those invoices. lf any audit shows performance of services is not efficient
in accordance with Government Auditinq Standards, or that the program is not effective in accordance with Government Auditing
Standards, the City may pursue remedies as provided under EARLY TERMINATION OF CONTRACT and REMEDIES. ln addition,
the Contractor agrees to abide by the standards of the Office of the Comptroller set forth in May, 2002 Offìce of Justice Programs
(OJP) Financial Guide, including without limitation in accordance with Office of Management and Budget (OMB) Circulars 487, A-
102, A-122, A-128, A-133. All financial records, supporting documents, statistical records and all other records pertinent to this
Contract shall be retained by the Contractor for a minimum of five (5) years for purposes of State of Oregon or the OJP Financial
Guide from the Office of the Controller and apprise itself of all rules and regulations set forth.

27. EMPLOYEES NOT TO BENEFIT: No City employee or elected official of the City shall be admitted to any share or part of
this Contract or to any benefìt that may arise there from; but, this provision shall not be construed to extend to this Contract if made
with a corporatlon for its general benefit.

28. CITY FURNISHED PROPERTY: No materials, labor or facilities will be furnished by the City unless otherwise provided for
within this Contract.

29. ADDITIONAL SERVICES The City reserves the rlght to procure additional services for additional City bureaus beyond
those stated in the RFP documents at the same prices submitted by the Contractor. Price increases will be allowed, but shall be in
keeping with Attachment A of this Contract. Such additional services are not guaranteed and will be made at the City's sole
discretion based upon the requirements of City bureaus.

30. RIGHT TO CHANGE: The City reserves the right to order changes to the services outlined herein. The City and the
Contractor shall determine a fair and equitable cost and if required, additional time for such changes. All such changes shall be
ordered in writing and agreed to by the Parties.

31. NOTICE: Except as otherwise stated in this Contract, any notice or demand to be given under this Contract shall be
delivered in person or deposited in United States Certified Mail, Return Receipt Requested. Any notices or other communications
shall be addressed as follows:
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CONTRACTOR:

XXXXX
XXXXX
XXXXX

Attn: XXXXX

CITY:
City of Portland
Public Finance and Treasury Division
1 120 SW Fifth Avenue, Room 1250
Portland, OR 97204

Attn: City Treasurer

lf either Party changes its address or if a Party's representative changes, the other Party shall be advised of such a change in
writing, in accordance with this sect¡on.

32. EARLY TERMINATION OF CONTRACT: The Clty and the Contractor, by mutual written agreement, may terminate the
Contract at any time, The City, on thirty (30) days written notice to the Contractor, may terminate this Contract for any reason
deemed appropriate in its sole discretion. Either the City or the Contractor may terminate this Contract in the event of a material
breach of the Contract by the other. Prior to such termination, however, the Party seeking the termination shall give to the other
Party written notice of the breach and the Party's intent to terminate. lf the Party has not entirely cured the breach within thirty (30)
days of the notice, then the Party giving the notice may terminate the Contract at any time thereafter by giving a written notice of
termination.

33. SUSPENSION OF THE WORK: The City may at any time give notice in writing, by electronic mail, or by facsimile to the
Contractor to suspend this Contract. The notice of suspension shall specify the date of luspension and the estimated duration of
the suspension. ln no event shall the Contractor be entitled to any lost or prospective profits or any incidental or consequential
damages because of suspension.

34. PAYMENT ON EARLY TERMINATION: ln the event of termination under EARLY TERMINATION OF CONTRACT hereof,
the City shall pay the Contractor for services in accordance with the Contract prior to the termination date and delivered to City
provided that such services conform to Contract specifications and are of use to the City. ln the event of termination under EARLY
TERMINATION OF CONTRACT hereof, by the City due to a breach by the Contractor, then the City shall pay the Contractor for
services performed in accordance with the Contract prior to the termination date subject to set off of excess costs, as provided for in
Remedies. ln the event of early termination all of the Contractor's work product shall become and remain property of the City.
Under no circumstances shall the City be subject to early termination penalties for recurring charges for services that the City
cancels during the term of this Contract.

35. REMEDIES: ln the event of termination under EARLY TERMINATION OF CONTRACT by the City due to a breach by the
Contractor, then the City may procure services outstanding from another contractor and the Contractor shall be liable for additional
re-procurement costs incurred by the City. The City also shall be entitled to any other equitable and legal remedies that are
available. Except as expressly contained in this Contract, the remedies for a breach of this Contract shall not be exclusive, or
construed as a limitation on any other equitable and legal remedies that are available or may become available.

36. PERMITS AND LICENSES: The Contractor shall be required to have or obtain, at their expense, any and all permits and
licenses required by the City and/or County, state and Federal (except FCC radio licenses), pertaining to the materials and services
to be provided.

37. INTELLECTUAL PROPERTY: The City requires the following regarding copyrighting and patent pending on work
products pedaining to this Contract:

a. Copyright: All work products of the Contractor which result fror this Contract are the exclusive property of the
City. lf this Contract results in a copyright, the City of Po¡tland reserves a royalty-free, nonexclusive and irrevocable
license to reproduce, publish or othen¡vise use, and to authorize others to use, for governmental purposes, the work or the
copyright to any work developed under this Contract and any rights of copyright to which the Contractor or its sub-vendor,
purchases ownership with grant support.

b. Patent: lf this Contract results in the production of patentable items, patent rights, processes, or inventions, the
Contractor or any of its sub-vendors shall immediately notifo the City. The City will provide the Contractor with further
instruction on whether protection on the item will be sought and how the rights in the item will be allocated and
administered in order to protect the public.interest, in accordance with federal guidelines.

38. SPECIFICATIONS: This Contract authorizes the Contractor to provide and the City to procure those services, and
establishes the terms and conditions for the City to obtain said services from the Contractor. Services to be provided under this
Contract are described in the Attachments hereto. The Contractor shall provide to the City those services described in the
attachments in accordance with the prices shown herein. Payment shall be made only in accordance with the payment schedule
identified herein.
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39. WARRANTY: The Contractor represents and warrants that (i) Contractor shall perform all Services set forth herein in a
good and workmanlike manner, in conformance with the Specifications and requirements of the Contract, and in accordance with
the highest applicable professional and/or industry standards; (ii) Contractor warrants that each of Contractor's employees assigned
to perform Services has the proper skill, training, and background to be able to perform Services in a competent, timely, and
professional manner and that all Services shall be so performed; and (iii) Contractor shall, at all times during the term of the
Contract, maintain and keep current all licenses and certifications required to perform the work set forth in the Contract.

Contractor represents and warrants that it is in compliance with, and for the duration of the Contract shall remain in compliance with,
the standards and requirements of ORS 279.835 (4).

40. PROPRIETARY AND CONFIDENTIAL INFORMATION: The Oregon Public Records Law, ORS 192.410 et seq. strictly
governs the City's treatment of requests for public records pedinent to this Contract. All information submitted by Contractor shall
be public record and subject to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.), except such portions
for which Contractor requests exemption from disclosure consistent with federal or Oregon law. Any portion that the Contractor
claims constitutes a "trade secret" or is "confìdential" must meet the requirements of ORS 192.501 , 192.502, 646.461 or other state
or federal law. Documents with Copyright must be clearly marked.

Contractor agrees to hold in confidence any and all information of the City's it receives while performing any of the contemplated
function of the Contract and shall not disclose any such information to third parties.

41. NEWS RELEASES AND PUBLIC ANNOUNCEMENTS: The Contractor shall not use in its external advertising,
marketing programs, or other promotional efforts, any data, pictures or other representatives of the City, except with prior specifÌc
written authorization from the City.

Contractor shall not lssue any news release or public announcement pertaining to this Contract or the project without prior written
approval of the City, which may be withheld in the City's sole discretion. A minimum of three (3) business days notice is required for
a response to a request for such approval. lf approval is not issued within the three (3) business day period, the request shall be
deemed denied.

42 ENTIRE CONTRACT: This Contract and its Attachments represent the entire Contract between the Parties. This
Contract is a final, complete exclusive statement of the terms thereof, and supersedes and terminates any prior Contract,
understanding, or representation between the Parties with respect thereto, whether written or oral.

ARTICLE lV. This Contract may be signed in two (2) or more counterparts, each of which shall be deemed an original, and which,
when taken together, shall constitute one and the same agreement. lt is understood and agreed by the Parties hereto that:

1. Any reference in this Contract to the scope of work or specifìcations is intended as a convenience to the Parties in
administration of the Contract. Therefore, in the absence of an express statement to the contrary herein, any restatement
or partial restatement in this Contract of any provision of the scope of work or specifications is not intended, nor shall be
construed to change, alter, modify, amend, or delete the requirements of the scope of work or specifications.

2. All statutory, charter and ordinance provisions applicable to public contracts in the City of Portland and State of
Oregon shall be followed with respect to this Contract.

3. The Contractor certifies that no officer, agent or employee of the City who has a pecuniary interest in this
Agreement has participated in preparation of the proposal or resulting Agreement, that the proposal was made in good faith
without fraud, collusion, or connection of any kind with any other Offeror of the same proposals, and that the Offeror is
competing solely in its own behalf without connection with, or obligation to any undisclosed person or firm.

4. The City and Contractor may conduct this transaction, including any Contract amendments, by electronic means,
including the use of electronic signatures.

lN WITNESS WHEREOF, Contractor and City have caused this Contract to be executed by their duly authorized representative(s),
all on the day and year first above written.

XXXXX

by

Name, Title and Date
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Address: XXXXX
XXXXX

Telephone No: XXXXX
Fax NoI XXXXX

CITY OF PORTLAND

City Attorney

INITIALS: bg

by
Chief Procurement Officer Date

DATE:712912O12
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ATTACHMENT 1 TO CONTRACT
TECH NICAL REQUIREMENTS

MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of their proposal and for the term of
any contract(s) agree with and satisfy the Minimum Requirements as identified herein, and must execute Exhibit B,
CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OFRFP.

ALL SERVIGES: To be considered for selection for ANY or ALL services described in this RFP, firms
submitting proposals must as of the date of their proposal and for the term of any contract(s):

1) Agree that proposed fees for services stated in the Proposal be guaranteed for the initial four-year period.
Fees and terms for the addltional one ('l) year period (if mutually agreed to extend) will be subject to
renegotiation at the end of the flrst four years. Fee changes are to be submitted for consideration 120
days before the end of each contract term.

2) Agree that Proposals shall constitute irrevocable offers to sell to City the services described in the attached
specifications for a period of 120 days or until a contract has been approved by Portland City Council,
whichever is earliest.

3) Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City, State of
Oregon, and the United States.

Have all required licenses, bonding, facilities, equipment and trained personnel necessary to perform all
services as required.

Agree to submit quarterly and annual audited financial statements for the bank or firm, and annual audited
fìnancial statements for any holding companies (if applicable), as soon as publicly available.

6) ldentify at least one dedicated service representative and one back-up service representative in the local
area or Pacifìc time zone as the City's principal contacts, able to respond to issues affecting the City's
account within 24 hours. lndividuals must have suffìcient technical expertise, authority and command the
resources necessary to resolve complex issues, including matters involving online portals and data
availability,

BANKING SERVICES: To be considered for selection for General Banking Services, firms submitting
proposals must as of the date of their proposal and for the term of any contract(s):

1) Be capable of providing all general banking services outlined in this RFP.

2) Be a member of the Federal Reserve System and have access to all its services, including the Fed Wire
System.

Be insured by the FDIC.

Be a federally or State of Oregon chartered financial institution and member of the Oregon Automated
Clearing House Association.

Be a qualifìed depository for public funds as prescribed by ORS 295 and as identified by the Oregon State
Treasurer.

Provide for the collateralization of all funds deposited to all bank accounts within the scope of this RFP and
be capable of meeting all collateralization requirements, including pledging collateral increases, prescribed
by ORS 295 (as in effect on or after April 1 , 20'13).

Notify City in writing upon any requirement by the Oregon State Treasurer to increase its required level of
collateral lo 110%.

Be able to transfer funds to and from the Local Government lnvestment Pool managed by the Oregon
State Treasurer.

4)

5)

B.

3)

4)

5)

6)

7)

8)
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9) Have a full service branch office located in close proximity to the Portland Building (1120 SW Fifth Avenue,
Portland, OR 97204), branch offices throughout City for routine deposits by City Bureaus and a central
pick-up point or cash vault within City that can accommodate the security, deposit volume and change
order demands associated with City's accounts.

10) Be in compliance with all regulatory requirements, including capital ratios, as required by all its regulatory
oversight agencies.

11) Be in compliance and in good standing with the Community Reinvestment Act.

12) Have at least ten ('10) years'experience providing general banking services to major public sector clients
similar in size to City.

13) Agree to be compensated with compensating balances and quarterly invoicing, or a combination thereof,
as determined by City. For purposes of compensating balance, overdraft and negative collected balance
calculations, bank must agree to treat City's accounts with the bank on a daily consolidated basis and, so
long as City's accounts on a daily consolidated basis maintain a positive ledger balance, no charges may
be assessed for individual accounts being in a negative ledger position.

14) Not open or maintain any bank accounts for any entity representing itself as an agency or entity of City or
using City's tax lD numbers without the express written permission of the City Treasurer.

15) Enforce maximum dollar limits placed by the City Treasurer on checks drawn on any account created by
this RFP and must have the technology to enforce such limits.

16) Cash for any City employee, without a fee, checks drawn on any positive pay account created by this RFP
at any branch. Reasonable identification, including a City of Portland employee identification card (with
photo), may be required of the presenter.

17) Provide an online system of placing stop payments with confirmation.

18) Be able to transmit direct deposits through the ACH system from fìles provided by City (through bank's
portal and fÌles created through SAP) with next day settlement, notify City of failed deposits or pre-notes,
and return funds immediately upon notice of failure.

19) Be able to receive and process CCD, CCD+, PPD+ and CTX ACH debits and credits originated outside the
City, ACH batches created through City-designed websites used by customers to pay bills (including
recurring ACH), and ACH batches created through the bank's online portal.

20) Have a system to filter unauthorized ACH debits to all City accounts.

21) Be able to consolidate online bill payments and create and make available through secure means a file
from payments made through consumer service providers (e.9., CheckFree, Metavante) and routed to the
MasterCard RPPS or Visa ePay systems. Bank must provide a file format that meets Water Bureau
requirements.

22) Automatically return as stale dated any check that has a past issue date of six months or greater on any
account created by this RFP.

23) Provide for a returned check processing system that re-deposits returned checks once, sends actual
physical returned items to City, charges the account that was deposited, and sends an advice of charge
with an itemized listing for each account to City.

24) Be able to accept electronic desktop deposits.

25) Be abte to accept and process a deposit fìle containing electronic check images (confìgured to the bank's
specifications) created by City's own equipment and securely transferred where eligible checks are
converted to ACH debits.

26) Have online capability for City to initiate both repetitive and non-repetitive wire transfers with confirmed
status withirr 15 minutes of secondary authorization.
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28)

2e)

30)

31)
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Have a positive-pay checking account system with payee validation and online exception reporting, and be
able to accept positive-pay check data online and from files created (to bank specifìcations) through SAP.

Provide online capability to view paid checks from positive-pay checking accounts.

Provide a daily EDI reporl (with addenda) of ACH transactions in CCD, CCD+, PPD+ and CTX.

Have controlled disbursement check clearing capabilities with online reporting of the checks-paid amount
in the early morning (Pacific Time) of the day the account is debited.

Provide online daily account statements of prior day activity in both printable format and BAI format (for
manual downloading and posting to SAP) that provide detailed transactions and a summary of each
account's daily ledger balance, available balance, and the total ledger balance for all accounis.

Have a procedure for ordering supplies, e.9., pre-printed encoded deposit slips, checks, coin rolls,
currency traps, deposit bags, etc.

32)

c. MERCHANT BANKCARD SERVICES: To be considered for selection for Merchant Bankcard Services, firms
submitting proposals must as of the date of their proposal and for the term of any contract(s):

1) Have at least ten (10) years'experience processing merchant bankcard payment records transmitted for
processing and settlement from major crediUdebit card processing networks.

Be PCI-DSS compliant,

Be able to accept payment from bankcards directly from City applications and/or third party vendors on
behalf of City as detailed in Exhibit D.

Provide no later than one-day settlement for all proceeds deposited into City bank accounts once
payments are sent (batched) by City applications. Settlement dollars must at all times reside in City bank
accounts.

Provide daily gross settlement and monthly debiting of fees for each merchant account.

Be capable of submitting a separate monthly invoice for bankcard fees for each merchant account for City
to process and pay through Accounts Payable.

7) Provide online monthly account statements reflecting all activity and fees.

8) Provide online access for City to monitor detailed daily and monthly merchant bankcard sales and fees (at
batch, merchant account, bureau and corporate levels) and research chargebacks.

9) Provide an online reporting tool with a security hierarchy limiting reporting to individual merchant accounts
or groups of merchant accounts.

2. WORK PERFORMED BY THE CITY: Bureau staff shall make available suffÌcient hours of staff personnel as is
required to meet with the Contractor and provide such information as required. The Office of Management and Finance,
Treasury has assigned a project manager who will oversee the work and provide support as needed.

The City shall be responsible for implementing and maintaining usual, customary and appropriate internal accounting
procedures and controls, internal controls and other appropriate procedures and controls for the City. These controls will
include information technology, proprietary information, and trade secret safeguards if appropriate to City work.

3. TIME lS OF THE ESSENCE: Contractor shall make every reasonable effort to meet established delivery dates and
other deadlines. Circumstances that may delay the delivery of services from established delivery dates and other deadlines,
including excusable delays and force majeure events, shall be reported to the City immediately upon discovery. The City and
Contractor shall mutually agree upon any schedule or pricing change due to excusable delays or force majeure events in
writing. ln the event Contractor does not meet the established delivery dates or other deadlines and Contractor has failed to
cure such breach within fifteen (15) days of written notice by the City, the City may obtain the undelivered non-performed
service from another source, and no recurring charges, one-time charges, or termination charges or other penalties shall be
due the Contractor. ln addition, the City will be entitled to reasonable compensation as stated under REMEDIES.

2)

3)

4)

5)

6)
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4. ESCALATION/DE-ESCALATION: lnitial Contract prices shall be as established herein. The City may consider
pricing revisions proposed by Contractor after the fourth year of the contract period; however, the Contractor shall propose
such revised pricing at least 120 days prior to the desired effective date for consideration by the City. Any proposed price
increases must be fully documented and justified by Contractor. Acceptance of Contractor's proposed price revisions shall be
at the City's sole discretion.

Contractor shall submit any proposed pricing revisions in writing to the Project Manager for consideration at least 120 days
before the proposed effective date. All proposed price adjustments shall be calculated consistent with the methodology used
to calculate the prices set forth in the Contractor's original proposal, the Contractor shall certify this In its request for price
adjustments. Price adjustments shall become effective thirly (30) days from the date of last signature on the Contract
amendment document or as othenvise st ated therein. Price adjustments will only become effective by fully executed
amendments.
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ATTAGHMËNT 2 TO CONTRACT
COSTING TABLE

[Note: INSERI CONTRACTOR'S F/^/AL PRICING]

The following table is provided as part of the COSTING as required in Part ll, Section 8.6.E for the proposal response.
The proposal shall include the contractor's true cost to per-form the work irrespective of the City's anticipated cost. Proposed
fees for services stated in the Proposal must be guaranteed for the initial four-year period. Fees and terms for the additional
one (1) year period (if mutually agreed to extend) will be subject to renegotiation at the end of the fìrst four years. Fee
changes are to be submitted for consideration 120 days before the end of each contract term. Proposers will respond only
to those sections pertinent to the services your firm is proposing to provide.

1. BANKING SERVICES: Please refer to Exhibit C for a description of the City's general banking services.

a) Monthly Deposit lnsurance Assessment. The City maintains 25 demand accounts with a total monthly
average balance of $6,667,140. ln addition, one bank account (the General Account) maintains a negative
monthly average balance of ($852,800). Based on this information, what is your total monthly deposit
insurance assessment fee? Provide details of your fee structure.

b) Costino Table. State your fee for each of the services detailed below. Note that the monthly volumes
indicated are historical estimates and not guarantees of minimum or maximum future activity. Ensure all
fees associated general banking services described in this RFP are included. Any fee not fully
documented in your proposal will not be allowed durinq the course of the contract.

Monthly
Volume

Per ltem
Fee

Total
Fee

General Account Services

Account Maintenance - checks returned
with statement

Account Maintenance - non return of checks

Account Maintenance - zero balance

19

4

Bank lnternet Portal and Reporting

Previous day - accounts reported

Previous day BAI monthly base

Previous day detail items

Debits posted (other than checks)

Credits posted - electronic

Monthly subscription per account for EDI reporl

Detail items in EDI report

11

Credits posted (non-electronic deposits and credits) 1690

1

10196

300

2248

2

905
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Addenda items in EDI report

Wire detail report monthly subscription

Wire detail report per items accessed

Domestic wire out

Wire - book transfer

Domestic wire in

Stop payments

Provide any further details regarding fee
available on the portal.

PROPOSAL NO '114739

393

1

42

2nUJ

26

24

o

structure and features for the bank's lnternet portal and repods

Branch Deposit and Check Services

Unencoded checks - on us

Unencoded checks - local clearing house

Unencoded checks - transit

Unencoded checks - region

Cash deposited & verifìed by teller

Provide any further details regarding fee
processing services.

2563

7349

2576

4254

$217,060

structure and features for the bank's branch deposit and check

Cash Vault Services

Unencoded checks - on us

Unencoded checks - local clearing house

Unencoded checks - transit

Unencoded checks - region

Cash deposited

133

374

'136

269

$522,983

Accounts w/duplicate receipt mailed to Treasury 3

Deposit adjustment 8

Provide any further details regarding fee structure and features for the bank's cash vault services.
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I

Checks - on us

Checks - not on us

Desktop deposits

Provide any further details regarding fee structure and features for the bank's desktop deposit services.

Electronic File its

75

426

õt

Checks - on us

Checks - not on us

Deposit adjustments

Checks (on us) same day conversion to ACH

Checks (not on us) one day conversion to ACH

Provide any further details regarding fee structure
services.

1325

6920

2

3798

1 8896

and features for the bank's electronic fìle deposil

Return Ghecks

Check returned (not electronic)

Returned check redeposited (not electronic)

Electronic check corrected but returned to
City unpaid

Electronic check repaired as ACH item

Electronic check repaired as substitute check

Electronic check re-presented

Electronic check returned to City (no correction)

46

35

9

16

11

Provide any further details regarding fee structure and features for the bank's check return services

Coin & Currency

Coin/Currency furnished by branch

Coin/currency orders at branch

Per role charge for rolled coin by branch

$4,824

I

246
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Provide any further details regarding fee structure and features for the bank's coin and currency seryices.

Controlled Disbursement (A,ccounts Payable)

Account maintenance monthly

Reporting on bank podal monthly subscription

Provide any fudher details regarding fee structure and features for the bank's controlled disbursement
services and any differences in fees not captured below in Positive Pay.

Positive P

Checks paid - full reconciliation (incl. AP)

Payee validation per check issued (incl, AP)

ARP monthly base with full reconciliation (incl. AP)

Full reconciliation per check issued (incl. AP)

Sort checks in serial order

ARP checks returned with statement

Checks manually entered on bank portal

Exceptions reported by bank

Exception image on bank portal

Outstanding checks on fÌle over 60 days (incl. AP)

ARP accounts with paper statement (incl. AP)

5973

5967

I

5967

529

598

130

13

5

1562

()

Provide any further details regarding fee structure and features for the bank's positive pay services

Check lmaging

Monthly maintenance for payroll CD

Monthly maintenance for controlled
disbursement CD (AP)

CD with check images (payroll & AP)

Payroll items imaged on CD

AP items imaged on CD

1

¿

1578

3690

Provide any further details regarding fee structure and features for the bank's check imaging service
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ACH Services

Monthly base fee for accounts

One day items - bank lnternet portal

Two day items - bank lnternet portal

Same day items - direct fìle

One day items - direct file

Two day items - direct fìle

Batches processed - bank lnternet portal

Batches processed - direct file

Recurring ACH auto pay items - direct fìle

Received items (not originated by City)

Monthly maintenance returns/NOC (per account)

Items returned or NOC - bank portal

Returned items - bank transmitted advice

NOC items - bank transmitted advice

Returned items - bank faxed advice

Fax fee for ACH repods (per page)

Delete ACH item

Reverse ACH item

Fraud filter monthly base (per account)

Fraud fìlter monthly base reported on
portal (per account)

Fraud fìltered items for review on bank portal

B

456

196'l

22

2032

23699

11

51

3096

410

9

'159

160

26

3

85

1

1

25

11

Provide any further details regarding fee structure and features for the bank's ACH services.

Consolidated lnternet Bill

Monthly maintenance fee
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Per item charge

Transmisslons
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1 5639

21

Provide any further details regarding fee structure and features for the bank's consolidated lnternet bill
payment services including the cost of implementation.

2. MERCHANT BANKCARD SERVIGES: Please refer to Exhibit D for a description of the City's merchant bankcard
services.

The City recognizes that pricing for credit card processing includes Visa/MasterCard interchange and
assessmenfs. Contractor agrees fo pass through Visa/MasterCard interchange and assessmenfs directly
for each merchant aÇcount and, in the event of rncreases or decreases to Visa/MasterCard interchange
and/or assessmenfs at any transaction qualification level, the new rate(s) will be passed through directly,

a) Processing Fee. Based on the merchant bankcard activity described in Exhibit D, what is your processing
fee expressed as a percentage rate, an item charge, or a combination of the two?

b) Costinq Table. State your fee for each of the services detailed below. Ensure all fees associated with
merchant bankcard processing described in this RFP are included. Anv fee not fully documented in vour
proposal will not be allowed durinq the course of the contract.

General Account Services

Account Maintenance - specify terms, i.e., per merchant account, etc.; monthly/annual, etc.

Set-up fees for new merchant accounts or services

Transaction Fees

Debit card transaction fees

Third pady transaction fee (e.9. American Express)

Visa/MasterCard fees, other than lnterchange, including but not limited to:

Assessment

Sales transaction

Network

Access

Network access authorization

Network access settlement

Acquirer processor credit

Acquirer processor DB/PP

AVS authorization

Chargeback

All other fees not mentioned above
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Reporting fees:

Monthly merchant lD statements

Processor's I nternet portal

PCI Compliance support fees

PayPal PayFlow Pro monthly ch

All other fees not mentioned above

3. lf you are submitting Proposals for both General Banking and Merchant Bankcard, discuss whether your
Proposals include discounts for providing all requested services.
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APPENDIX A TO CONTRACT
CONTRACTUAL REQUIREMENTS

Contractor shall observe all applicable state and local laws pertaining to public contracts including the City's Equal Benefits Ordìnance and its
administrative rules, all of which are incorporated by this reference. Failure to comply with the Ordinance permits the City to impose sanctions or
require remedial actions as stated in Section 13.'1 of the rules, ORS Chapters 279A,2798 and 279C require every public contract to conta¡n certa¡n
provisions. Pursuant to those chapters, the following provisions shall be a part of this contract, as applicable.

. Pursuant to ORS 2798.220, on every public contract, the contractor shall make payment promptly, as due, to all persons supplying to the
contractor labor or mater¡al for the performance of the work provided for in the contract; shall pay all contributions or amounts due the lndustrial
Accident Fund from the contractor or subcontractor incurred in the performance of the contract; not permit any lien or claim to be filed or prosecuted
against the state or a county, school district, municipality, municipal corporation or subdivision thereof, on account of any labor or material furnished,
and; pay to the Department o Revenue a¡l sums withheld form employees under ORS 316.167.

' Pursuant to ORS 279C.505, on public improvement contracts, the contractor shall make payments promptly, as due, to all persons supplying to
such contractor labor or material for the prosecution of the work provided for in such contract. The contractor shall pay all contributions or amounts
due the lndustrial Accident Fund from such contractor or subcontractor incurred in the performance of the contract. The coniractor shall not permit
any lien or claim to be filed or prosecuted against the state, county, school distr¡ct, municipality, municipal corporation or subdivision thereof, on
account of any labor or material furnished. The contractor shall pay to the Department of Revenue all sums withheld from employees pursuant to
ORS 316.167. Contractor shall demonstrate that an employee drug-testing program is in place.

' Pursuant to ORS 279C.510 (1), in every public contract for demolition the contractor shall salvage or recycle construction and demolition debris,
if feasible and cost-effective. Pursuant to ORS 2798.225 and 279C.510 (3) in every public contract and every public improvement contract for lawn
and landscape maintenance, the contractor shall compost or mulch yard waste material at an approved site, if feasible and cost-effective.

' Pursuant to ORS 2798.230(1), in every public contract, the coniractor shall promptly, as due, make payment to any person, co-partnership,
association or corporation furnishing medical, surgical and hospital care services or other needed care and attention, incident to sickness or injury, to
the employees of the contractor, of all sums that the contractor agrees to pay for the services and all moneys and sums that the contractor collected
or deducted from the wages of employees under any law, contract or agreement for the purpose of providing or paying for the services.

' Pursuant to ORS 2798.230(2), in every publ¡c contract, all subject employers working under the contract are either employers that will comply
with ORS 656.01 7 or employers that are exempt under ORS 656.1 26.

' Pursuant to ORS 2798.235(1), persons may not be employed for more than 10 hours in any one day, or 40 hours in any one week, except in
cases of necessity, emergency or when the public policy absolutely requires it. ln such cases, the employee shall be paid a) at least time and half
pay for all overtime ¡n excess of I hours in any one day or 40 hours in any one week when the work week is five consecutive days, Monday through
Friday; or b) for all overt¡me in excess of 1 0 hours in any one day or 40 hours in any one week when the work week if four consecutive days, Monday
through Friday; and c) for all work performed on Saturday and on any legal holiday specified in ORS 2798.020.

' Pursuant to ORS 279C.515(1), on public improvement contracts, if the contractor fails, neglects or refuses to make prompt payment of any
claim for labor or services furnished to the contractor or a subcontractor by any person in connection with the public contract as such claim becomes
due, the proper officer or officers representing the state, county, school district, municipality, municipal corporation or subdivision thereof, as the case
may be, may pay such claim to the person furnishing the labor or services and charge the amount of the payment aga¡nst funds due or to become
due the contractor by reason of such contract. The payment of a claim in the manner authorized by ORS 279C.515 shall not relieve the contractor or
the contractor's surety from obligation with respect to any unpaid claims.

' Pursuant to ORS 279C.515(2), on public improvement contracts, if the contractor or a first-tier subcontractor fails, neglects or refuses to make
payment to a person furnishing Iabor or materials in connection with the public improvement contract within 30 days after receipt of payment from the
contract agency or a contractor, the contractor or first-tier subcontractor shall owe the person the amount due plus interest charges commencing at
the end of the 1O-day period that payment is due under ORS 279C.580(4) and ending upon final payment, unless payment is subject to a good faith
dispute as defined in ORS 279C.580. The rate of interest charged to the contractor or firsltier subcontractor on the amount due shall equal three
times the discount rate on 90-day commercial paper in effect at the Federal Reserve Bank in ihe Federal Reserve district that includes Oregon on
the date that is 30 days after the date when payment was recelved from the contractìng agency or from the contractor, but the rate of interest may
not exceed 30 percent. The amount of interest may not be waived.

' Pursuant to ORS 279C.515 (3), in every public improvement contract and every contract related to the public improvement contractor, if the
contractor or subcontractor fails, neglects or refuses to make payment to a person furnishing labor or materials in connection with the public
improvement contract, the person may file a complaint with the Construction Contractors Board, unless payment is subject to a good faith dispute as
defined in ORS 279C.580.

' Pursuant to ORS 279C.520, no person shall be employed for more than 10 hours in any one day, or 40 hours in any one week, except in cases
of necessity, emergency, or where the public policy absolutely requires it, and in such cases, except in cases of contracts for personal services as
defined in ORS 279C.100, the employee shall be paid at least time and a half pay for all overtime in excess of eight hours a day or 40 hours in any
one week when the work week is five consecutive days, Monday through Friday; or for all overtime in excess of 10 hours a day or 40 hours in any
one week when the work week is four consecutive days, Monday through Friday; and for ail work performed on Saturday and on any legal holiday
specified in ORS 279C.540. The contractor shall give notice to employees who work on a public contract in writing, either at the time of hire or before
commencement of work on the contract, or by posting a notice in a location frequented by employees, of the number of hours per day and days per
week that the employees may be required to work. ln the case of contracts for personal services as defined in ORS279C,100, an employee shall be
paid at least time and a half for all overtime worked in excess of 40 hours in any one week, except for individuals under these contracts who are
excluded under ORS 653.010 to 653,26'l or under 29 U.S.C. sections 201 to 209 from receiving overtime. Persons employed under contracts for
services shall receive at least tlme and a half pay for work performed on the legal holidays specified in a collective bargaining agreement or in ORS
279C,540 (1) (bXB) to (G) and for all tíme worked in excess of 10 hours a day or rn excess of 40 hours in a week, whichever is greater. The
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contractor shall g¡ve notice to employees who work on a contract for services in writing, e¡ther at the trme of hire or before commencement of work
on the contract, or by posting a notice in a location frequented by employees, of the number of hours per day and days per week that the employees
may be required to work.

. Pursuant to ORS 279C.530(1), in every public improvement contract, the contractor shall promptly, as due, make payment to any person, co-
partnership, association or corporation, furnishing medical, surgical and hospital care or other needed care and attention, incident to sickness or
injury, to the employees of such contractor, of all sums which the contractor agrees to pay for such services and all monies and sums which the
contractor coìlected or deducted from the wages of employees pursuant to any law, contraci or agreement for the þurpose of providing or paying for
such service. ln every public contract, subject to ORS 279C, all employers work¡ng under the contract are subject employers that shall comply with
oRS 656.017.

. Pursuant to ORS 279C.580(3)(a), the contractor shall include in each public improvement subcontract for property or services entered into by
the contractor and a subcontractor, including a material supplier, for the purpose of performing a construction contract, a payment clause that
obligates the contractor to pay the subcontractor for satisfactory performance under its subcontract within 10 days out of such amounts as are paid
to the contractor by the public contract¡ng agency under such contract, and an interest penalty clause that obligates the contractor to pay to the
subcontractor an interest penalty on amounts due in the case of each payment not made in accordance with the payment clause included in the
subcontract pursuant to ORS 279C.580 (3), for the period beginning on the day after the required payment date and ending on the date on which
payment of the amount due is made, and computed at the rate specified ¡n ORS279C.515 (2).

. Pursuant to ORS 279C.580(4), the contractor shall include in each of its subcontracts for a public improvement, for the purpose of performance
of such contract condition, a provision requiring the subcontractor to include a payment clause and an interest penalty clause conforming to the
standards of ORS 279C.580 (B) (4) in each of ¡ts subcontracts and to require each of its subcontractors to include such clauses in their subcontracis
with each lower-tier subcontractor or supplier.

. Pursuant to ORS 279C.830(1)(a) workers shall be paid not less than the specified minimum hourly rate of wage in accordance with ORS
279C.838 and 279C.840.

July 25, 2008
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EXHIBIT B
CERTIFICATION OF COMPLIANCE WITH

MINIMUM REQUIREMENTS OF RFP

I have read, understand and agree to comply with the MINIMUM REQUIREMENTS as specified in Section l, B of
this RFP. Checking 'YES' indicates acceptance of the entire list of requirements; checking "NO" denotes non-
acceptance of any or all requirements and must be detailed below. All exceptions MUST be documented and
explained in the form below. All contract clarifications or exceptions must be documented and explained in the
form below. The City, at its sole discretion, must approve these exceptions and determine if the proposal will be
included as part of Level#2 evaluation or rejected for non-responsiveness.

YES NO SIGNATURE

EXCEPTIONS: Attach additional sheets if necessary. Please use this format.

EXCEPTION SUMMARY FORM

MINIMUM
REQUIREMENT

NUMBER EXPLANATION OF NON.ACCEPTANCE
EXAMPLE:
1.,4.,1) [Detailed explanation here.]
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EXHIBIT C
DESCRIPTION OF CITY'S CURRENT

BANKING SERVICES

A. Bank Accounts

The City currently maintains 25 demand accounis. Note that some accounts are counted in more than one category
(e.9. ZBA accounts also have positive pay):

. General Account (1). Concentration account used for investments, deposits, disbursements, ACH and federal wire
activitles. Account is linked to four (4) zero balance accounts.

. Positive Pay Accounts (8). Positive pay files are transmitted by either a file generated by SAP or through bank's
lnternet portal. Check number, date, amount and payee fields are matched. Exceptions and their related check
images are available via bank's lnternet portal by 7:00 AM Pacifìc Time daily.

r Controlled Disbursement (1). Accounts Payable account has controlled disbursement and perfect presentment
with reporting via bank's lnternet portal by 7:00 AM Pacifìc Time daily.

. Depository Accounts (6). Accounts (including General Account) managed by Treasury which serve as depository
accounts for City bureaus. Several have significant deposits (including night drops) of cash, checks and bankcard
settlements. Bureau operations are spread throughout the Portland metropolitan area and require many branch
offices.

. Bureau Accounts (15). Accounts managed by bureaus and used for various purposes including petty cash and
refunds. Accounts have pre-established dollar check limits.

. ZBA Accounts (4). Zero balance accounts used for the four largest check-issuing accounts.

. ACH Filters (25). All demand accounts have ACH filters preventing ACH debits except where specifically
authorized by the City (e.9., tax payments).

B. Depository Services

The City's current depository bank has a downtown branch in close proximity to the Portland Building and branch
offìces throughout the Poftland metropolitan area to accommodate bureau deposits. ln addition, deposit bags are
brought to the bank by armored car (under separate contract with the City) from a variety of locations on schedules
established by the bureaus creating the deposits. Deposits include checks, currency and coin. Change orders are
delivered to these sites by armored car.

The City converts checks to electronic images in two locations using Panini My Vision X 30 desktop scanners. Desktop
deposits are created using the bank's lnternet portal and clear through Check 21 processing.

The City's Water Bureau converts checks to an electronic image f le (designed to the bank's specifìcations) using Water
Bureau equipment. The fìle is transferred to the bank using the bank's secured transmission, and the bank converts
the eligible checks to ACH debits.

Four accounts receive CCD, CCD+, PPD+, and CTX ACH debits and credits. The City is both the originator and
receiver of ACH debits and credits. ln addition to receiving ACH deposits from other banks, the City originates ACH
deposit batches through two City-designed websites that customers use to pay bills. One website (water bills) includes
recurring ACH payments. The City also originates ACH deposit batches through the bank's lnternet portal (retiree
health premiums). The City receives Fed wires into two accounts.

On behalf of City's Water Bureau, the current bank consolidates lnternet bill payments and creates and directly
transmits (or makes available through a secure means) a fìle from payments made through consumer service providers
(e.9,, CheckFree, Metavante) and routes to the MasterCard RPPS or Visa ePay systems. The file is provided in a
format confìgured by the bank to interface with Water's customer billing system. Funds are posted to a City bank
account as ACH credits.

Returned checks not paid (both physical and electronic) are re-deposited immediately to the account. lf rejected a
second time, they are charged to the deposit account. An advice of charge with an itemized list of returned items and
physical checks (or check images where appropriate) are sent to the City.

The current bank has a procedure for ordering supplies, e.g. pre-printed encoded deposit slips, checks, coin rolls,
currency straps, deposit bags, etc.
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Disbursement Services

The City's four largest checking accounts (Accounts Payable, Payroll, Portland Development Commission, and Fire and
Police Disability and Pension) are zero balance accounts funded by the General Account. ln addition, the accounts
payable account uses controlled disbursement (early morning notice of settlement amount) and perfect presentment.
Besides the four ZBA accounts, there are four additional positive pay accounts. Five demand accounts do not permit
check writing (money is transferred to the General Account by lnternet generated book transfers). All accounts have
pre-established disbursement limits that must be monitored by the bank.

The City provides the bank with daily positive pay check issued/cancelled files for the eight positive pay accounts as
either files generated through SAP (AP and payroll), or through the bank's lnternet portal (manually entered or
uploaded files). The City subscribes to full account reconciliation service (ARP) of positive pay.

Stop payments are placed through the bank's lnternet portal and are in effect for six months with an automat¡c one-year
renewal for a total of 18 months. All checks stale-date after six months.

Physical checks are returned monthly to the City for all accounts except Payroll and Accounts Payable where they are
received in an imaged format on CD. Check images can be ordered and received through the bank's lnternet portal.

The City utilizes direct deposit services for a wide range of disbursements. The City's SAP system creates a biweekly
payroll fìle for over 5,000 employees. Accounts Payable (the controlled disbursement account) today creates a small
number of ACH vendor payments through SAP, but this number is anticipated to greatly expand and involve daily ACH
transmissions. ln addition, the Fire and Police Disability and Retirement Fund makes monthly pension and disability
payments using the bank's lnternet based ACH service.

Treasury originates Fed wires to a wide variety of domestic benefìciaries on a daily basis from the General Account.
Wires are either freeform or by template. ln addition, Treasury uses book transfers to move funds from six City
accounts to the General Account. Wires are executed via the bank's lnternet portal with immediate confìrmation status.

Reporting Services (Banking Services)

Treasury manually downloads account information from the lnternet at 7:00 AM Pacific Time daily. A prior day account
activity report is received for 11 accounts that list all prior day credit and debit detail including checks paid. Each of the
11 accounts plus a consolidated summary includes the following information:

Closing ledger balance
Closing collected balance
Opening available balance
One day float
Two + day float
MTD average closing ledger balance
MTD average closing collected balance
Total credits
Total debits
Total number credits
Total number debits

The prior day account activity report must be in both a printable format and BAI format to be downloaded from the
bank's lnternet portal and imported into SAP.

The morning download also includes a controlled disbursement summary repod for the Accounts Payable zero-balance
account showing the amount (check and ACH) to be charged that day.

The bank's lnternet portal includes a function that allows Treasury to view items stopped due to the ACH fraud fìlters
placed on all accounts (the default is to block), and to create exceptions for stopped items so they will be paid in the
futu re.

An lnternet ARP positive pay exception report is available and printed at 7:00 AM by Treasury. For each of the positive
pay checking accounts, the report notes whether there are exceptions and the decision deadline ('12:00 PM for all
accounts except Accounts Payable which is at 5:30 PM). Exceptions awaiting decision can be paid, returned, or edited
and paid (i.e., the serial number andlor amount can be edited). Check images of exception items can be viewed by
7:00 AM except Accounts Payable which is available at 1:00 PM.

D.
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An EDI repod of ACH credits and debits in all formats (with addenda) posting to three accounts on the current day is
available at 7:00 AM through the bank lnternet portal.

An intraday wire transfer report is available on the bank's lnternet portal to confirm Fed wires (in and out) and display
detail.

Monthly bank statements are received for all 25 demand accounts. Paper statements for the 15 bureau accounts are
received by mail at bureau locations. Treasury receives paper statements for the remaining 10 accounts. All monthly
bank statements (including positive pay full account reconciliation) are available on the bank's lnternet portal in PDF
format.

The monthly client analysis of detailed charges is available on the bank's lnternet portal in HTML, PDF and Excel
formats.
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EXHIBIT D
DESCRIPTION OF GITY'S CURRENT
MERCHANT BANKCARD SERVICES

The City accepts bankcard payments for a number of different services. This RFP does not include the use of
bankcards for purchases made by the City which is under a separate contract. There are currently 35 merchant
bankcard accounts handling bankcard sales (Visa/MasterCard credit and debits). Twenty-three of these merchant
bankcard accounts are linked to American Express merchant accounts and assess an authorlzation fee for routing third
pady transactions. However, American Express is a separate contract outside this RFP and American Express collects
its own bankcard fees. The City does not accept Discover.

Bankcard payments are accepted throughout the City by several bureaus for multiple goods and services. Citywide,
the merchant accounts have a monthly combined average of:

Gitvwide Totals TICKETS SALES
MasterCard 124.697 $1,867.418
Visa 515,687 $6.514.829
Online debit bJ $15.414
American Exþress 26.099 $80,1 98
Total 666,546 $8.477.859
Averaqe ticket s12.72

The average monthly volume of lnternet transactions included in the above totals is

Tickets: 19,927 Sales: $4,574,601 Average ticket; $229.57

Transaction reports are currently received by mail or lnternet portal. Chargeback notifications are received by mail.

The City of Portland Bureau of Technology Servlces (BTS) operates a Payment Gateway that provides bankcard
transaction processing for several City bureaus and third party managed parking meters, The Payment Gateway was
developed and is maintained by in-house BTS staff who also provide custom front-end applications to meet the needs
of City bureaus that utilize the Gateway as detailed below. The Payment Gateway uses Pay Pal PayFlow Pro and the
Nashville platform. The City is currently a Level 2 merchant, but foresees growth into a Level 1 merchant within one to
two years time. The following is a summary of the various bankcard merchant accounts:

1. Parking Garages (6). Six parking garages accept bankcards. Each garage has its own merchant account.
Five of the garages employ Amano McGann equipment in various combinations of AMG 4500 Express Park,
AMG 7800 Pay Station, and AMG 2070 Pay Station. These five merchant accounts use Tender Retail's
Merchant Connect Multi and the Cardnet platform. The sixth garage uses one Hypercom TTPlus 1

(purchased) and the Nashville platform. The six parking garages have a combined monthly average of:

Parkino Garaoes TICKETS SALES
MasterCard 10,871 $69,478
Visa 43,183 s273.210
American Express 487 $2,636
Total 54,541 $345,324
Averaoe ticket $6.33

Print Shop (1). The print shop has one merchant account and uses a Hypercom T7 Plus 1 (leased) and the
Nashville platform. The print shop has a monthly average of:

Print Shop TICKETS SALES
MasterCard J/ s1.595
Visa 147 $6,1 85
Total 184 $7,780
Averaoe ticket s42.28
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Permit Center (4). The Bureau of Development Services (BDS) accepts credit card payments for various
permits and inspections in person and online via a custom application developed by BTS. One merchant
account uses three Hypercom FD-100 swipe machines (purchased). The other three merchant accounts use
the City's Payment Gateway, one for Web payments and the other two for in-house PC transactions. The
permit center has a combined monthly average of:

Permit Center TICKETS SALES
MasterCard 497 $258,368
Visa 1,970 $1 ,066.1 42
Online debil 59 s15.251
Total 2,526 $1,339,761
Averaqe ticket $530.39

Police (2). The Portland Police Bureau has two merchant accounts for alarm permits and records sales. One
uses DataCap software and the other uses a Hypercom T7 Plus (leased); both use the Nashville platform.
The Police Bureau has a combined monthly average of:

Police TICKETS SALES
MasterCard 34 $3,416
Visa 134 $12.966
Total 168 s16.382
Averaqe ticket $97.51

Parking Meters (4). The Bureau of Transportation has contracted with a third party, Cale America, lnc., to
operate parking meters throughout the City. The meters communicate via a private cellular network to a
central gateway which, in turn, uses the City's Payment Gateway for processing. The four merchant accounts
have a combined monthly average of:

Parkinq Meters TICKETS SALES
MasterCard 105,082 $262,291
Visa 436.461 $1.069.301
American Express 25.237 $58,862
Total 566,780 $1,390,454
Averaqe ticket $2.45

Fire (2). The Bureau of Fire and Rescue has one merchant account for permits and one merchant account for
inspection. Each uses a Hypercom T7 Plus (one leased and one purchased) and the Nashville platform. The
Fire Bureau has a combined monthly average of:

Fire TICKETS SALES
MasterCard 22 $4,575
Visa 125 s24.420
Total 147 s28.995
Averaqe ticket $197.24

Water Permits (1). The Water Bureau has one merchant account for sales of permits that uses a virtual
terminal developed by BTS. After bankcard information is entered, it is fonvarded to the City's Paymenl
Gateway for processing. Water permits averages:

Water Permits TICKETS SALES
MasterCard 4 $9,619
Visa 14 $41j92
Total 18 s50.8'11
Averaoe ticket 52,822.83

4.

5.

7.

Water/Sewer Billing (1). The Water Bureau uses one merchant account for customers to pay water/sewer
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bills online. Bills are paid online using the third parly utilities program (Cayenta). Payments are then sent to
the City's Payment Gateway for processing. Transactions qualify for Visa/MasterCard interchange utility
pricing. Water billing averages:

Water/Sewer Billinq TICKETS SALES
MasterCard 3,339 $1.038.659
Visa 13 564 $3.156.028
Total 16.903 $4,194,687
Averaoe ticket $248.16

9. Leaf Fee (1). The Bureau of Transportation has one merchant account for payment of fees related to
seasonal leaf removal. Bills are paid online using the Water Bureau's website and Water's third party utilities
program (Cayenta). Payments are then sent to the City's Payment Gateway for processing. This merchant
account is new and there is no data on sales.

10. Bureau of Planning and Sustainability (1). The Bureau of Planning and Sustainability has one merchant
account for sales relating to several seasonal events. Tickets are sold through a City webpage that links to a
third-party vendor (ServiceU Corporation) that uses the TSYS platform. The merchant account averages:

Bureau of Planning
and Sustainabilitv

TICKETS SALES

MasterCard 10 $300
Visa 39 $1.361
Total 49 $1,661
Averaoe ticket $33.90

Parks Bureau (6). The Bureau of Parks & Recreation has six merchant accounts. One merchant account is
used for class registration and facilities reservations via telephone, fax, mail or in person. lt uses the Class
software server with Tender Retail and the TSYS platform. A second merchant account receives online
payments through a City webpage using the Class server with Tender Retail and the TSYS platform. Within a
year, these two merchant accounts will change to ActiveNet software, with the Pay Pal gateway. Two
merchant accounts process parking using the City's Payment Gateway. A fifth merchant account has three
Hypercom T4100 terminals (leased) using the Nashville platform, and a sixth merchant account has one
Hypercom TTPlus (owned), also using the Nashville platform. The Parks Bureau has a combined average of:

Parks TICKETS SALES
MasterCard 4.741 $210,006
Visa 19.834 $829.292
American Exoress 367 $18,088
Total 24.942 $1.057.386
Averaqe ticket $42.39

Revenue Bureau (2). The Revenue Bureau maintains a merchant account for citizens to pay business taxes
and purchase or renew business licenses online. A second merchant account collects a convenience fee.
This is currently the only situation where the City collects a convenience fee. After the bankcard information is
entered online, it is forwarded to the City's Payment Gateway. The two merchant accounts have a combined
monthly average of:

Revenue Bureau TICKETS SALES
MasterCard 44 $8.267
Visa 142 $29,926
Total 186 $38,1 93
Averaoe ticket $205.34

Sidewalk Permits (1). The Bureau of Transportation uses one merchant account for the payment of sidewalk
permits. The merchant account uses a First Data wireless terminal FD 400 Ti (owned) and the Nashville
platform. The monthly average is:

12.

13.
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Sidewalk Permits TICKETS SALES
MasterCard t) $386
Visa 22 $2.601
Online debit 1 $90
American Exoress 1 $1 89
Total 30 $3,266
Averaqe ticket $108.87

Sunderland Yard (1). The Bureau of Transportation uses one merchant accountforthe payment of fees at
the Sunderland Yard recycling center. The merchant account uses a First Data wireless terminal FD 400 T¡
(owned) and the Nashville platform, The monthly average is:

Sunderland Yard TICKETS SALES
MasterCard 1 $28
Visa 5 $1 52
Online debit s73
Total 9 $253
Averaoe ticket $28.11

Sunday Parkways (1). The Bureau of Transpodation uses one merchant account to collect donations in
support of the Sunday Parkways project. Donations are accepted through a City vyebpage that uses the City's
Payment Gateway. The monthly average is:

Sundav Parkwavs TICKETS SALES
MasterCard I $430
Visa 47 $2,053
American Exoress 7 $423
Total 63 $2,906
Averaoe ticket $46.'13

Portland Streetcar (1). The Bureau of Transportation has 72 Strada Pay Stations installed at statlons
throughout the Streetcar line for the sale of tickets. The Pay Stations communicate via a private cellular
network to a central gateway which, in turn, uses the City's Payment Gateway for processing. This merchanl
account is new and there is no data on sales.

15

'16.
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EXHIBIT E
REFERENCE INFORMATION

Provide the following contact information for all of the categories below.

Name:

Title:

lnstitution

Address:

Phone:

Email:

a) ïhree (3) current public sector customers;

b) One (1) prior public sector customer you elected to rebid but did not successfully retain; and,

c) Two (2) public sector customers that converted from another financial institution to yours within the
last three (3) years.
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Cruv op FonrLAND
OFFICE OF MANAGEMENT AND

Sarn Adams, Mayor
Jack D. Graham, Chief Adrninistrative Officer

Bryant Enge, Director, Bureau of Internal Business Services

Christine Moody
Clúef Procurement Offìcer

Procurcrnent Services

FINANCE 1120 S.W. Fifth Avenr.re, Rm. 750
Portland, Oregon 97204-1912

(s03) 823-s041
FAX (s03) 823-686s
TTY (s03) 823-6868

November 2,2012

ADDENDUM NO. ONE (1)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BAN KCARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance of the
specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

ü,l., d#r ttu tlu',""ù,*" "'{' -
Christine Moody
Chief Procurement Officer

CM:bg
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The following GLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

L ls the City currently using PayPal PayFlow Profor their Merchant Bankcards Services today?
A: This information may be referenced in Exhibit D: DESCRIPTION AF CITY'S CURRE/VI MERCHANT

BANKCARD SERY/CES,

2. ls the City replacing PayPal or must the Merchant Bankcard vendor interface with PayPal?
A: The Porfland Parks & Recreation Bureau requires the PayPal.gateway for their new ActiveNet software. For

the City's Payment gateway, alternative gateway so/¿rtions must be analyzed by the City for their
functionality and amount of implementatìon development work required by the City.

3. What are PayPal's current rates?
A: Most of the PayPal PayFlow Pro monthly charges are absorbed by the current merchant bankcard service

provider. ln the instances that are not, the charges are $199/setup and $31/month for internet.

4. ls the City wanting pricing for both Agency Absorbed (the City pays the fees) or Convenience Fee
(consumer pays convenience fee)?

A: The City collects a convenience fee in only one application that is set up to receive tax payments. ln this
one instance, the applicaflon is sef up with two merchant accounts with the first accou¡tt collecting the tax
payments and the second account collecting the convenience fee. The City pays the merchant bankcard
fees on both accounts.

5. Who currently provides the City with their General Banking and Merchant Bankcard Services?
A: Wells Fargo Bank, N.A.; Wells Fargo Merchant Services, LLC
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Cruv or PonrLAr{D
OFF'ICE OF MANAGEMENT AND FINANCE

Sam Adams, Mayor
Jack D. Graham, Chief Administrative Officer

Bryant Enge, Director, Bureau of Internal Business Services

Christinc Moody
Chief Procurelnent Offi cer

Procurement Services
1120 S.W. Fifth Avenue, Rm. 750

Portlancl, Oregon 97204-1912
(s03) 823-s041

FAX (s03) 823-686s
]"IY (503) 823-6868

November 6,2012

ADDENDUM NO. TWO (2)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29, 2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance of the
specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes onty.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (S03) 823-7665.

End ofAddendum

Christine Moody
Ch ief Procurement Officer

CM:bg

186045 
 



The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

1. C-4 ... lf one day settlement is not available at this time, is that an automatic dismissal?
A: lt is not an automatic dismissal although delays past one-day settlement may affect the evaluation of the
proposal.

2. The RFP requires the processor to have been in business for 10 years. We have been in business tor B 112

years. Will this suffice?
A: This would not be an automatic drsmlssal although experience less than 10 years may affectthe evaluation
of the proposal.

3. Not only do we price clients with the traditional Tier system (i.e., Qualified, Mid, and Non), we also offer
lnterchange plus pricing for high volume organizations such are yourself. ls the evaluation staff familiar with this
price structure and would it be permissible?
A: Yes.

4. Our firm has just recently begun to market public sector clients. We have an extensive number of private
sector clients but none in the public sector. Are will still allowed to bid and may we submit private sector references?
A: Yes, although lack of public secfor experience may affect the evaluation of the proposal.
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Crrv on PonTLAND
OFFICE OF MANAGEMENT AND FINANCE

Sam Adarns, Mayor
Jack D. Graharn, Chief Administrative Officer

Bryant Enge, Director, Bureau of Internal Business Services

Christine Mooc
Chief Procurernent Officr

Procurement Servicr
1120 S.W. Fifth Avenue, Rm. 7l

Portland, Oregon 91204-19l
(s03) 823-s01

FAX (s03) 823-68(
]-rY (s03) 823-68(

November 14,2012

ADDENDUM NO. THREE (3)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVIGES
Proposals Due: November 29, 2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by
each respondent. This addendum shall be included within the proposal. Any changes made by this
addendum to said speciflcations offset only the portion of the words or paragraphs specifically mentioned
herein, and the balance of the specifications remain in full force. lt is the responsibility of all respondents to
conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

üfd*rUr- rLcd;t-

Christine Moody
Ch ief Procu rement Officer

CM:bg
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The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

1. How many PayPal Pay Flow Pro Merchant Account gateway setups is the city's current provider absorbing for
the City?
A: Sixteen (16).

2. Section B - Proposal Submission, 2. Proposals: would the City consider expanding maximum pages for
responding banks other than the incumbent to allow for detailed transition plans that the current bank will
not need to include in their responses?
A: lVo. Piease keep in mind that at this time the City is only asking for an overview of transition
plans.

3. The following question relates to volumes provided in Attachment 2, Costing Table: What is your check
volume in your Controlled Disbursement account for AP?
A: 3,694 per month

4. The following question relates to volumes provided in Attachment 2, Costing Table: Do the items
identified as "Detail items in EDI report" (905) include ACH "received items" (401)?
A: Yes.

Reqarding "Merchant Bank Card Services":

5. ls the connectivity method (PayFlow Pro) used by the Payment Gateway owned by the City, or provided
by the current Payment Provider (Acquirer)?
A: Three are owned and thifteen are provided.

6. What Tender Retail Merchant Connect Multi version is being used by the Amano McGann equipment?
A: Versian 4.2.8.

7. What Tender Retail version is being used by the Parks Bureau?
A: Parks is currently using Version 4.2.8 also.

8. Do you have relationships with multiple processors/acquirers/gateways?
A: Na, we cantract with only one merchant bankcard services provider. which currently is Wells

Farga.

9. How many processing end-points do you maintain?
A: Please reference trxhibit D: Description of City's Current Merchant Bankcard Serylces.

10. Who is your QSA?
A. Coalfire

11. How many data stores are used to contain that data?
A; The City has three dístinct bankcard processing environments (parks, garages, payment

gateway).

12. Describe data acceptance environment(s) (Points of card entry across your enterprise: in person, online
(Virtual Terminals), MOTO, kiosk, etc.
A: The City accepfs cards in multiple environntents.

13. Do you have legacy POS systems that need to be secured? How are you protecting data:
A: lVo.
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14. How much effort does the City spend maintaining PCI compliance?
A: Maintaining compliance is an ongoing (daily) efforf . Preparation for the assessrie¡rf is not our

end goal -- compliance is.

15. Do you have a dedicated PCI audit staff?
A: Compliance is conducted daily; audit is outsourced.

NOTE: Regarding the following questions, the City's Bureau of Technology Services (BTS) has staff dedicated to
lnformation Security all of whom work closely with Treasury. The Security Team works to maintain PCI compliance.
The City outsources the audit function to Coalfire.

Due to system security any questions regarding system security, risk and fraud management, policies and processes,
internal resources, and system procedures will not be addressed at this time.
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Crrv or PonrLAhrD
OFFICE OF MANAGEMENT AND FINANCE

Sam Adams, Mayor
Jack D. Graham, Chief Administrative Officer

Bryant Enge, Director, Bureau of Internal Business Services

Christine Mooc
Chief Procurernent Offi cr

Procurernent Scrvicr
1120 S.W. Fifth Avenr¡e, Rm. 7i

Portland, Oregon 97204-191
(s03) 823-s01

FAX (s03) 823-68(
TTY (s03) 823-68(

November 19.2012

ADDENDUM NO. FOUR (4)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29, 2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal, Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance
of the specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End of Addendum

ül''\tr#11\t r,tccd,t ¡-
Christine Moody
Chief Procurement Officer

CM:bg
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1.

The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

Reqardinq Banking Services:

Section B - Work Requirements - 8.25: For the items processed through Electronic File Deposit today, is
converting items to ACH a requirement or are you open to a bank providing a solution without ACH
conversion that provides better pricing and equal or better availability?
The City ls open to other alternatives, although solutions requiring software reconfiguratian (with its attendant
cosfs) may impact the City's evaluation of the proposal.

Does the City currently send an X9.37 format file for daily image cash letter/ACH conversion files? What is
the model name and type of scanning equipment used for this process?
Yes, using Unlsys programming on a Burroughs (formerly Unisys) DP60A quantum high speed remittance
processor.

How many checks/what size would the City expect to be cashed at the bank's teller line using an employee
lD card? Do your employee lDs include a photograph? What type of checks are expected to be cashed via
teller line with employee lD? (payroll, etc.)
As noted in this RFP, City lD cards include photos. Historical estimates of teller-cashed checks are; payroll
?5/month, FPDR retiremenUdisability 4/month, AP 17/month. The City does not have data on dollar amounts
for teller-cashed checks.

4. What is the expected time frame for an uncollected funds u sage scenario (number of days)?
A: Check clearing ttme is usually a 2-day maximum.

5. ln accordance with section I B, may we request approval to submit differentiations of the minimum
requirements, including 20'13 service enhancements, according to our services structure, professional
recommendations, and cosVtime efficiencies, which may vary from the minimum requirements listed? Will
our proposal success be affected by such variations, according to Section I B form, and may we offer such
variations in conjunction with our signature on this form?

A: The City r's open to other alternatives, although differentiations may impact the City's evaluatian of the
proposal.

Reqarding "Merchant Bank Gard Services":

Do you need access to card data for subsequent transactions?
Yes, with some services, fhe City retains only the last 4 digits; in other cases, the City retains hashed data
(e.9., for re-use with auto-pay). Credit cards are stored only until they expire, at which point they are no
longer valid unless information is updated by card owner.

What platforms are your in-house developed merchant services payment system certified to process on?
Merchant Servlces - Verisign with First Data as the City's current back-end merchant serylces processor.

ln accordance with section I B, may we request approval to submit differentiations of the minimum
requirements, including 2013 service enhancements, according to our services structure, professional
recommendations, and cosVtime efficiencies, which may vary from the minimum requirements listed? Will
our proposal success be affected by such variations, according to Section I B form, and may we offer such
variations in conjunction with our signature on this form?

A: The City is open to other alternatives, although differentiations may impact the City's evaluation of the
proposal.

NOTE: Due to system security any questions regarding system security, risk and fraud management, policies and
processes, internal resources, and system procedures will not be addressed at this time.

2.

A:

3.

A:

6.
A:

7.
A.

L
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OFFICE OF MANAGEMENT AND FINANCE

Sam Adams, Mayor
Jack D. Grahanq Chief Administrative Officer

Christine Moody
Chief Procurement Officer

Procurernent Services
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November 26,2012

ADDENDUM NO. F|VE (5)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29, 2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance of the
specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The following CLARIFICATION is provided for informational purposes only.

Part lll, Section A.2 PROPOSAL REVIEW: There will be separate evaluation committees each charged with
evaluating designated sections of the RFP: one committee will evaluate the General Banking Services, another will
evaluate the Merchant Bankcard Services and a third will evaluate the Cost section of the proposal responses.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

Christine Moody
Ch ief Procurement Officer

CM:bg
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ËXþ{IBIT 2

/' ,

Elavcin
Iilavon Payrncnl I)evice Processing ,4.grecnent (v.l I 0l. l2)

PÄYMENT DEVICB PROCESSING AGREEMBNT

'I'his Paynent Dcvicc Plocessing Agreement ("Agleemcnt") is entclccl into as of the Irffective Date by and among the
entity iclentified below as the Merchant (together with any afÏiliatcd entities Iistcd on Scheclule B to the Agrecrnent), refened to
collectively as thc "Merchant," Elavon, Inc. ("Elavon") and Member, as designatcd on the Mcrchant Application, and
includes the l'ollowing Ternrs ol Service (he "TOS") and all Schedules and other attachurents to the Agreemcnt, and all
Schedules and othcr attachmenls to the Agreernent as may be addecl frorn tirne to time, each of which is incorporated in full by
this reference. The Agreement governs the Merchant's receipt and use of the Processing Services.

PAYMENT DEVICE PROCESSING SERVICES ELECTED BY MERCHANT. Merchant elects the following
Payment Device Processing Services as described in the Agreement (including all applicable Schedules) and subject to the
additional terms and conditions of the applicable provisions of the Merchant Operating Guide (the "MOG"):

tr fOS, General Provisions and the MOG
I Schedule A, Schedule ofFees
E Scheclule B, Affiliateci Entities
I Schedule C, Merchant Application

(Large Relationship)
n Substitute Form W-9 (recluired for U.S. entities)

n Substitute Form W-8BEN (required for non-U.S. entities)

Payment Device Processing Services Available to Merchants
Generally (check desired Processìng Services):

! Credit Carcl Scrvices
f] OeUit Card (signature-based) Services

! OeUit Card (PlN-based) Services

! Bill Payment (Pinless Dcbit) Scrvices

n DCC Services

fl Multi-Currency Pricing Services

on behalfofitselfand each ofthe affiliated entities
identifietl on Schedule B (the "MERCIIANT"):

Name

I'itle:

I Wiretess Services

I Contactless Services

I Schedule D, Electronic Gift Carcl Services

I Schedule E, Electronic Check Services

I Schedule J, Processing Services for Conveniencc Fees

! Schedule K, Biller Direct Services

n Schedule L, Safe-T Suite Selvices

! Schedule N, Intemet PIN-Based, Debit Card Services

! Schedule O, Global eCommerce Gateway Services

! Schedule P, Payment Service Provider Processing Services

IN \ryITNESS \ryHEREOF, the parties hereto have executed tl.re Agreement.

Payment Device Processing Services Available to Merchants
Operatine in Certain Merchant Categorics (check desired
Processing Services):

n EBT Services

n Flospitâlity Services

f] No Signature Requircd Program Services

n Schedule F, Petroleum Services

! Schedule I, Processing Services for Government Entities
and Institutions

Payment Device Processing Services Available to Merchants
Opet'ating in Ceftain
Services):

I Schedule G, Processing Services in Canada

f] Schedule I-I, Processing Services in Puerto Rico

ELAVON,INC.

Name:

Titlc:

Date:_
("Iiffcctive Pot.)

MEMBEIì

Namc:

By:

By:

By

l'itle
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TBIìMS OF SERVICE

Section A - General Provisions Applicablc to All Services

1) DEFINITIONS; RULES OF CONSTRUCTION.
Capitalized terms used in the Agreement and in any
appticable Schedule shall have the meanings ascribed to
such terms in the Glossary set fofth in Section B of this
TOS or in such Schedules. All Schedules are explessly
incorporated in their entirety and made a part of the
,Agrecment. Captions in the Agreement ancl in the
attached Schedules are for convenience only and do not
constitute a limitation of the terms in the Agreernent.
Singular terms shall include the plural, and vice versa,
unless the context otherwise requires. The word "day"
shall mean "calendar day", unless specifically stated
othcrwise. In the event of a conflict betwe en the terms of
Section A - General Provisions, and any applicable
Schedule, the terms of the applicable Schedule shall
prevail.

2) ACCEPTANCE OF PÂYMENT DEVICES.
Merchant shall determine in accordance with the
Payrnent Network Regulations and the Agreement which
types of Payment Devices and Processing Services it
will agree to accept as a form of payment from its
Customers by selecting the applicable Processing
Services on page 1 of the Agreement and/or on the
appropriate Schedule. The terms and conditions for the
acceptance of the applicable Payment Devices and
Merchant's use of the Processing Services are set forth
in the Agreement and in the Merchant Opcrating Guide
(the "MOG"), incorporated herein by this reference and
located aI our website
https ://lvrvw.nrelr:hantconncct. con/CWRWcb/pd f/N4OC

*I.ìng.p<Jl'. Each Schedule to thc Agreement shall be
governed by the TOS and the applicable provisions of
the MOG, as well as by tlìe terms set forth in the
Schedule.

3) TRANSACTIONS.
Ð Merchant Compliance. Merchant must comply

with all the requirements uncler the Agreement.
Merchant nust also comply with the procedures set
forth in the MOG and any other guides, manuals, or
rules provided in writing by E,lavon from time to
tirnc.

b) Settlement of Transactions. Subject to the other
plovisions of the Agrecmcnt and subject to
Merchant's compliance with the tcrms of the
Agreement and the Paynrent Netr,vork lìegulations,
EIavon and Menlber will process 'l'ransactions daily,
and if Merch¿int maintair.rs its DDA with Member,
provisional credit for'l'r'ansactions (lcss rccoupment
of any Chargebacks, retunts, acl.justments, fees
(sub.iect to Section (.tXSXa)), 1ìncs, penalties,
¿rsscssmcrlts frorn thc Payrrieut Nclr.vorks and othel'
amounts due to lll¿ivon or Menrbcr uncler thc
Agleerrcr-rt) uray bc available as soon as the next

Fììavon Payrncnt I)*,icc Proccssing 
^grcement 
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banking day aftcr the banking clay on rvhich Elavon
and Member process thc Transaclions. Regardlcss
of wliere Merchant maintains its DDA. Merchant
acknowledges and agrees th¿t Elavon and Member
may use either "direct" (ACI{ debit authority
pursuant to rvhich Chalgebacks, returns,
adjustments, fees (subject to Section (aXSXa)),
fines, penalties, assessments from the Payrnent
Netrvorks ancl other amounts due to Elavon or
Member under the Agreement ale clebited from the
DDA) or "net" (pursuant to which Chargebacks,
retunìs, adjustments, fees (subject to Section
(aXSXa)), fines, penalties, assessments from the
Payment Networks and other amounts due to Elavon
or Member under the Agreement are netted from
Transaction proceeds) methods to recover any
amounts owed by Merchant to Elavon or Member
under the Agreement. To the extent required,
Merchant authorizes and appoints Elavon or
Mcmber to act as Mel'chalt's agent to collect
'l'ransaction amounts fi'om the Customer, the Issuer
or thc Customcr's financial institution.
i) Deposits. Merchant agrees that the Agreement

is a contract of financial accommoclation within
the mcaning of the Bankruptcy Code, l1 U.S.C.
Section 365, as amended from time to time.
Merchant acknowledges that its obligation to
Illavon and Member for all amounts owed
under the Agreement arises out of the same
transaction as Elavon's and Member's
obligation to deposit funds to the DDA and
such amounts are owed in the ordinary course
of business.

ii) Provisional Credit. Mgrchant acknowledges
that all credils for funds provided to it are
provisional and subject to reversal in the event
that Elavon and Member do not receive
payment of coresponding settlement amounts
from the Payrnent Netwolks. Merchant further'
acknowledges that all credits are subject to
adjustments for inaccuracies and errors
(inclucling rejects) and Chargebacks in
accordance with the Agreement ancl the
Payment Network Regulations, whether or not a
-Iransaction is charged back by the Issuer or
Customer. Merchant authorizes Elavon or
Mcmber to initi¿ìte reversal or acljustment (debit
or credit) entries and to initiate or suspend sr:ch
cntries in accordance with the Agleement as

may be ne ce ss¿ìly to grant or l'evel'se
provisional creclit for any 'Iransaction. lìr"rdher',

[ì lavon nay dc I ay Mcrchant-issueci Carclholcler
creclits for up to fivc (5) business days for
accounting vctification. Cardholdcr crcdits
issucd by Met'ch¿int to PIN-Debit Cards will not
bc sub.jcct to this tlr:lrry.
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iii) Chargebacks. Mercliant agrees to accept for

Chargeback, and lvill be liabìe to Illavon and

Member in the amount of any 'lransaction

disputed by the Cardholder or Issuer fbr any
reason under the Payment Network
Regulations. Merchant authorizes Elavon and

Member to offset from funds clue Melchant or
to debit the DDA or the Reserve Account for
the amouÍrt of all Chargebacks. Merchant will
fully cooperate with Elavon and Member in
complying with the Payment Network
Regulations regarding all Chargebacks.

iv) Original Transaction Receipts. Under no
circumstances will Elavon or Member be

responsible for processing retums, refunds, or
adjustments related to Transactions not
originally processed by Elavon and Member.

c) DDA and ACH Authorization. Merchant will
establish and maintain with Member (or with
another ACH participating financial institution) one
or more DDAs to facilitate payment for
Transactions. Merchant will maintain sufficient
funds in the DDA to accommoclate all Transactions
contemplated by the Agreement and all
Chargebacks, returns, adjustments, fees, fines,
penalties, assessments from the Payment Networks
and other payrnents due under the Agreement.
Merchant irrevocably authorizes Elavon, Member,
and their respective authorized vendors and agents
who provide services under thc Agreement at
Merchant's request, to initiate ACFI debit and credit
entries to the DDA or the Reserve Account for any
products or services requcsted by Merclrant in order
to make payments to or collect payments 1ì'om

Merchant due under the Agreement. The foregoing
authorizations will remain in effect after termination
of the Agreement until all of Merchant's obligations
to Elavon and Member have been paid in full.
Elavon and Member have the right to delay, within
their reasonable discretion, crediting the DDA with
funds related to Transactions in order to investigate
any Transactions related to suspicious or fraudulent
activity or funds for Transactions for which Elavon
or Member have not received funding from the
applicable Payment Networks. Elavon and Mernber
will endeavor to investigate or process any delaycd
'l'ransactions expeditiously and will endeavor to
notify Merchant if any Transactions are delayed for
more than forty-eight (48) hours. Elavon has the
riglrt to rely upon writlen instructions submittecl by
Melcharf requestíng changcs to the DDA. ln the
cvcnt Merchant changes the DDA, the ACFI debit
and credit authorization establishcd hcreuncler will
apply to the nerv account and Merchant shall
provicle Elavon ancl Meurbel such inlblmatiou
rcgarding the new DDA as they cleern necessary to
ef'fect payrlcnts to ancl lìom the DDA as plovided
under the Agreerncnt. It may t¿ìke Illavon Ltp to tcn

liì avon Payrnent Dcvicc Proocssing Agrccnrcnt (v. I L0 I . I 2)

( l 0) business clays after lllavon's lcceipt of a '"vlitten
notice fìom Merchant to reflect in its systcm any
chzrnge to Mcrchant's DDA.

d) Depository Institution. Merchant authorizes its
clepository institutiorì to grant Elavon and/or
Member access to any and all inf-orniation or records
regarding the DDA reasonably requested by Ë,lavon
ancl/or Mernbet to debit or credit the DDA and to
otherwise exercise their rights under the Agreement
with respect to the DDA.

e) Asserted Errors. It is the responsibility of
Merchant to reconcile the statements regarding
T'ransaction activity received fì'om Elavon, any
Payment Network, and any third pany vendors with
the statements Merchant receives for Merchant's
DDA. Merchant must promptly examine all
statements relating to the DDA and promptly notify
Elavon and Member in writing of any errors in the
statement Merchant received from Illavon.
Merchant's written noticc must include: (Ð
Merchant name and account number; (ii) the dollar
arnount of the assefted error; (iii) a description of
the asserted error; and (iv) an explanation of why
Merchant believes an error exists and the cause of it,
if known. That written notice must be received by
Elavon within forty-frve (45) days of the date of the
Elavon statement containing the asserted eror. If
Merchant fails to provide such notice to Elavon
within said forty-five (45) days, Elavon and
Member shall not be liable to Merchant for any
errors Merchant asserts at a later date. Merchant
may not make any clairn against Elavon or Member
for any loss or expense relating to any assefted errbr
for forty-fìve (45) days immediately following
E,lavon's receipt of Merchant's written noticc.
During that forty-five (45) day period, Elavon (i)
will be entitled to investigate the asserted error, and

Merchant shall not incur any cost or expense in
connection with the assefted error without notifying
Elavon, and (ii) notify Merchant of its proposed
resolution ofthe asselted error.

SECURITY INTERESTS, RESERVE ACCOUNT,
RECOUPMENT, AND SET-OFF,
a) Security Interests.

i) Security Agreement. l'he Agreement
constitutes a security agreement under the
Unifolm Commercial Code. Merchant grants to
Elavon and Member a security interest in and

lien upon: (a) all funds at any time in the
Rescrve Account, regardless of the source of
such funds, ancl (b) all funds underlying prescnt
¿rnd future'Iransaction Receipts in process by
Member or Elavon (collcctively, tlic "Scculcd
Assets"). 'l'hese security interests and licns will
secure all of Merchant's obligations unclel the
z\greement. lllavon ancl Member may execute
this security intelest, without notice or clcm¿rncl

ol any kind, by nraking an irnmecliatc

4)
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withdrawal or by lestlicting Mercliant's acccss
to the Securecl Assets.

ii) Perfection. Upon requost of Elavon or
Member, Merchant will execute one (1) or
more control agreements or other documents to
evidence or perfcct this security interest.
Merchant represents and warrants that no other
Person has a security interest in the Secured
Assets. With respect to such security interests
and liens, Elavon and Member will have all
rights afforded under the Uniform Commercial
Code, any other applicable law and in equity.
Merchant will obtain from Elavon and Member
written consent prior to granting a security
interest of any kìnd in the Secured Assets to a

third party. Merchant agrees that this is a

contract of recoupment and Elavon and
Member are not required to file a motion for
relief from a banktuptcy action automatic stay
to realize any of the Secured Assets.
Nevertheless, Merchant agrees not to contest or
object to any motion for relief from the
automatic stay filed by Elavon or Member. If
Merchant fails to execute control agreements or
other documents to evidence or perfect the
security interest or lien within ten (10) days of
Elavon's or Member's request, Merchant
authorizes and appoints Elavon as Merchant's
attolney in fact to sign Merchant's name to any
control agreement or other documents used for
the perfection of any security interest or lien
granted hereunder.

b) Reserve Account.
i) Establishment. Elavon may establish a

Reserve Account in the Reserve Amount upon
the occurrence of a Reserve Event for the
putpose of providing security and a source of
funds to pay Elavon and Member for any and
all amounts that may be owecl by Merchant
hereunder. Elavon ancl Member shall have sole
control ofthe Reserve Account.

ii) Reserve Amount. The Reserve Amount is
equal to the aggregate dollar value of [(average
oZ credits to processing volulne during the same
period + average o/o Chargebacks to processing
volume during the same period) rnultiplied by
four] multiplied by [average rnonthly
processing volumc] plus [one month's average
feesl plus [# clays delayed delivery multiplied
by the average day's processing volumel. For
purposes ol'this calculation, the nnmber of days
delayecl delivery means the number of clays

between the date on which the Caldholcler's
Payrrent Devicc is chalged ancl the date the
product is shippcd to the Cardholcler (if the
goods are being shipped) or the clate the
Caldholcler receives the procìuct ol selvicc.
IìLrlther, fbr purposes ofthis calculation, lllavon

i ii)

[:ìlavon Paymen I l)cvicc Processing Agrcerrent (v. I I .0 L I 2)

will determine, in its sole rcasonable discrction,
the applicable period considering factors sucl.r

as Merchant's 'l'ransaction volume and
seasonality.
(A) Reserve Event. The following will

constitute Reserve Events: (a) fraudulent
activity in any monthly period that equals
or exceeds one percent (l7o) ofMcrchant's
average monthly volume over the
preceding twelve (12) month period, (b)
Chargebacks in any rnonthly period that
equal or exceed one percent (l%) of the
total dollar value of incoming itcms to
Elavon, (c) Elavon's reasonable beliefthat
a Merchant not approved by Elavon to
engage in clelayed delivery transactions has
accepted deposits but has not delivered the
goods or services, (d) the commencement
of a Bankruptcy Proceecling by or against
Merchant, (e) termination of the
Agreement for any rcason or the
occurrence of an event listed in Section
(AXl2XbXiiXB) or (C) giving Elavon or
Member the right to terminate the
Agreement, (f) nonpayment of amounts

. owed by Merchant to E,lavon or Member,
(g) fine s or assessments imposed or
reasonably expected to be imposed by the
Payment Networks, (h) the occurrence of a

material aclverse change in Merchant's
linancial condition, (i) assignment of the
Agreement by Merchant in violation of
Section 15(e), and (l) revocation,
termination or non-renewal of any
guaranty, indernnity âgreement, letter of
credit ol any other Alternate Security
provided in connection with the
Agreement, if applicable.

l-unding. Elavon and Member may fund the
Reserve Account (in each case up to the
Reserve Amount) by any one or more of the
following means.
(A) Elavon and Member may require Merchant

to deposit funds into the Reserve Account;
(B) Elavon and Member may debit the DDA;

and/or
(C) Elavon and Member may deposit into the

Iìeserve Account finds they would
otherwise be obligated to pay Merchant.

Use of Funds in lìeserve Account. Elavon or
Member may, lvithout notice to Merchant,
apply funds in the Rescrvc Account against any
outstanding amounts Merchant owes under the
Agreernent. Also, Ëlavon or Member may debit
tlie lìcsel've Account to cxercise their rights
under the Agleement including, rvithout
limitation, theil rights o1' set-off and
fecoupmcnt to colle ct âny âlt'tounts due to

iv)
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Elavon or Membcr. Iìurther, Merchant agrees

that Elavon or Member may be requirecl to sencl

funds in a ììeserve Account to a third paly in
response to a ta,\ levy or other court ol'der.

v) Termination of Reserye Account. F'unds held
in the Reserve Account shall rernain in the
Reserve Account, and shall be used only to pay
amounts due to Elavon and Member (except as

otherwise provided in the Agleement), until the
Merchant has paid in full all amounts owing or
that may be owed under the Agreement,
inctucli n g all Chargebacks, returns, ad.j ustments,
fees, frnes, penalties, assessments from the
Payrnent Networks and any other payments due
undcr the Agreement. In no event shall
Merchant be entitled to a retum of any funds
remaining in the Reserve Account before two
hundred seventy (270) days following the
effective date of termination of the Agreement.
Notwithst¿nding the foregoing, if Elavon and
Member determine that the Reserve Event that
gave rise to the establishment of the Reservc
Account has been sufficiently cured, Illavon
and Member may, in their sole discretion,
terminate the Reserve Account and/or release
funds from the Reserve Account prior to the
termination of the Agreement.

vi) Alternate Security, In lieu of or in addition to
establishing and funding a Reserve Account,
Elavon may, in its sole and absolute discretion,
accept an alternative form of security
("Alternatc Security") lbr the purpose of
providing a source of funds to pay Elavon and
Membcr for any and all amounts owed by
Merchant. Elavon retains the right, at âny time,
to reject Altemate Security previously accepted
by Elavon and/or to require funding of a

Reserve Account so that the amount of funds
held in a Reserve Account, taken together with
amounts represented by any Alternate Security
accepted by Elavon, equal the Iìeserve Amount.

c) Recoupment and Set-off. Elavon and Member
have the right of recoupment and set-off. This
means that they may offset any outstanding or
uncollected amounts owed to them hereunder from:
(i) any amounts they would otherwise be obligated
to deposit into the DDA; and (ii) any other arnounts
they may owe Merclrant under the Agreernent.
Merchant acknowleclges that in the event of a

Bankruptcy I'roceeding, in order for Merchant to
provide adequate protection under Ilaukruptcy Code
Section 362 to Elavon and/or Mernber hereunder,
lllavon and Member may lequire the creation of a

Reserve Account ancl either of thern shall have the
riglrt to oflìet against the Iìcsclve Account f'or any
and all obligations Merchant may o\.ve to lllavon
and Member. without regard 1o lvhether the
obligations rclate to 'l'ransactions initiatccl or

El avon Paynrcnt Devicc Processing Agreernent (v. I I .0 L I 2)

processed bef'ore or after the initiatìon of the
Ilankruptcy Proceeding.

d) Iìemedies Cumulative. The rights conf'ened upon
Elavon and Member in this section are not intended
to be exolusive of each other or of any other rights
and remedies of Èlavon and Member under the
Agreement, at law or in equity. Rather, each and
every right of Elavon and Member under the
Agreement, at lâw or in equity is cumulative and
concurrent and in addition to every other right.

PROCESSING SERVICES; FEES; OTHBR
AMOUNTS OìWED; TAXES. Ë,lavon ancl Mcmber
will provide Merchant with Processing Services in
accordance with the Agreement. Merchant will
compensate Elavon and Member for Processing Serviccs
as indicated on Schedule A, Schedule ofFees, and in any
other Scheclules executed by Elavon, Member and

Merchant.
a) Fees. Merchant will pay Elavon and Member fees in

the ordinary course of business for all Processing
Services, supplies, and equipment in accordance
with Schedule A, any amendment to Schedule A
and any additional application or setup form(s) or
schedules provided by Elavon and Member in
writing to Merchant. Such fees will be calculated
and debited from the DDA or the Reserve Account
once each day or month for the previous day's or
month's activity as applicable, or will be deducted
from the funds due Merchant under the Agreement.

b) Research. In addition, Merchant will pay Elavon at
its standard rates for research as set forth on
Schedule A including, but not limited to, research

required to respond to any third party or government
subpoena, levy, garnishment or required reporting
on Merchant's account.

c) Change of Fees. The fees set forth in the Agreement
and any additional application or set up fom will not
be amended by Elavon for the Initial Term of the
Agreement except (i) as provided in Schedule A or
(ii) to pass through to Merchant increases in
interchange, assessments, or increased or new fees
imposed by a third party.

d) Other Amounts Owed. Merchant will prornptly
pay Elavon or Member any amoulìt incurred by
Elavon or Member attributable to the Agreement,
including, without limitation, Chargebacks, returns,
adjustments, fees, lìnes, penalties, assesslnents
(including all lÌnes, penalties, or assessments by the
Paynent Networks as a result of Merchant's
-fransaction processing), and any other payrnents
due unclel the Agreernent. Elavon or Member may
oflìet these amounts from funds otherwise owed by
Elavon or Melnber to Merchant or may clebit these
arnourìts from Melchant's DDA or Reserve Account
by ACIL In the event such ofliet or ACFI clebit does

not fully reilnburse Elavon or Member lor the
arrount olvecl, Merchant will promptly pay lilavon
or Meurber such anrount upon demand. Elavon will

5)
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chaÌge intcrest on all uncollectecl amounts orvcd to
Elavon or Mernber that are more than thirty (30)
days past due at a rate equal to the lesser oI (i) the
procluct of the uncollected amounts and the then-
current Federal Funcls Rate plus l0% (calculated
and computed on the basis ofa 365-day year), or (ii)
the maximum daily rate of interest pennitted under
applicable law.

e) Taxes. Merchant is also obligated to pay all ta,xes

and othel charges imposed by any governmental
authority on the goods and services provided under
the Agreement excluding the income ta-\es
attributable to Elavon or Member. If Merchant is a

tax-exempt entity, Merchant will provide Elavon
ancl Melnber with an appropriate certificate of tax

INFORMATION;
INDEMNIFICATION; LIMITATION OF
LIABILITY.
a) Accuracy of Information. Merchant must prornptly

notify Elavon in writing of any matcrial changes to
the inforrnation provicled in the Merchant
Application, in the bid process if applicable, or
othelwise in the Agreement, including, without
limitation, any additional location or new facility at
which Merchant desires to use the Processing
Services, the form of entity (e.g., partnership,
corporation, etc.), change in conlrol, material
changes to the type of goods and services providecl
ancl/or payments accepted, and how Transactions
arc completcd (e.g., by telephone, mail, electronic
commerce, or in person at Merchant's place of
business). The notice must be received by Elavon at
least ten (10) business days prior to the change.
Merchant will promptly provide any additional
information reasonably requested by Elavon. Elavon
has the right to rely upon written instructions
submitted by Merchant to request changes to
Merchant's business information. Merchant may
request written confinnation of Elavon's consent to
the changes to the Merchalìt's business information.

b) Indemnification.
i) By Merchant. Melchant will be liable for and

indemnify, defend, and hold halmless Elavon,
Member and their respective ernployees,
officers, directors, and agents against all claims
by third palties for losses, damages, liabilities
or expenses, including all reasonable attorncys'
fees and other costs and expenses paicl or
incured by Mernber and/or Elavon, any
'lransactíon processed undel the Agreement,
any breach by Mcrchant of the Agreer.nent,
Merchant's negligence, gross negligcnce or
willful niisconduct, any action taken by Elavon
or Member with respect to the DDA or Iìeserve
z\ccount in accolcl¿rnce rvith the Agrcernent, or
any Melchant Iìanhru¡ttcy Proceeding, but
excluding clairrs to the cxtent attributablc to
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lll¿rvon's or Melnbel''s negligencc, rvíllful
misconduct, or breach of the Agreernent,

ii) By Elavon. E,lavon will be liable 1'or and
inclemnify, defend, and hold h¿rmless Melchant
and its employees, offìcers, directors, and
agents against all claims made by third parties
for losses, damages, liabilities or expenses
arísing out of Elavon's breach of the
Agrecment, negligence, gross negligence, or
willful misconduct, but exclucling claims to the
extent attributable to Merchant's negligence,
gross negligence, willful misconduct, or breach
of the Agreement.

c) Limitation of Liability. Merchant acknowledges
that fees for the Processing Services provided to
Merchant by Elavon and Member are very small in
relation to the funds advanced to Merchant for
Transactions and consequently Elavon's and
Member's willingness to provide these services is
based on the liability limitations contained in the
Agreement. Therefore, jn addition to greater
limitations on Elavon's or Member's liability that
may be provided elsewhere, any liability of Elavon
and Member under the Agreement, whether to
Merchant or any other pafty, whatever the basis of
the liability, will not exceed, in the aggregate, an
anount equal to the lesser of (a) the fees paid by
Merchant to Elavon and Member during the last
three (3) months, exclusive of I'ees and variable
costs incurred by Elavon and Member to pÍocess
Transactions, such as Interchange costs,
assessments, and fees imposed by a third party or,
(b) fìfty thousand dollars ($50,000). In no event will
the parties, or their agents, oflÌcers, directors, or
employees be liable to any other party to the
Agreement for indirect, exemplary, punitive,
special, or consequential damages.

d) Performance; Disclaimer of Warranties.
EXCEPT AS OTIIERWISE EXPRESSLY
PIìOVIDED IN THE AGIìEEMENI', ELAVON
AND MEMBER MAKE NO WARRANTIES,
EXPRESS OR IMPT,IED, Iì.EGARDING THE
PROCESSING SI]IìVICES, AND NOTHING
CONTAINtsD IN TFIE AGREEMLNT WILL
CONSTITUTE SUCI.I A WARRAN'TY. ELAVON
AND MEMI]ER DISCLAIM AII IMPLIËD
WARIìANTIES, INCLUDING THOSE OF
MERCI]ANTAT}II-ITY AND ITITNESS I.'OR A
PAIìTICIJLAR PUIìPOSÌI. No party hereto shall be
liable for any failure or delay in its pelformance of
the Agreement if such failure or delay arises f'or
re¿ìsons beyond the control of such party and
without the fault ol negligence of such party.

REPRESENTATIONS AND TTVARRANTIES;

COVENANTS.
a) Merchant llepresentations and Warranties.

Merchant represcnts and rvarr'¿rnts to lllavon and
Member thc lìlllowing as o1'thc IllÏective Datc:

exemption.
6) ACCURACY OF
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i) Infrlrmation. Merchant is validly cxisting ancl

duly organized under the l¿rws of the
jurisdiction in which it was formed with all
necessary authority, qualifications, licenses and

registrations nocessary to conduct its busìncss,
in all jurisdictions where Merchant conclucts
business, in cornpliance with all L,aws and
Payment Network Regulations. All written
information provided in the Merchant
Application, in the bid process if applicable, the
assumptions in Scheclule A or any other
document submitted to Elavon or Member is
true and cornplete and properly reflects the
business, financial condition and ownèrship of
Merchant in all material respects.

ii) Authority and Power. Merchant and the
person signing the Agreement on Merchant's
behalf have the power to execute and perform
the Agreement. The person executing the
Agreement is duly authorized to bind Merchant
and each affiliated entity identified in
Schedule I] to all provisions of the Agreement
as if each affiliated entity had executed the
Agreement, and such person is authorized to
execute any document and to take any action on
behalf of Merchant which may be required by
Elavon to cany out the Agreement. F-urlher, the
signing and/or performing in accordance with
the Agreement will not violate any l.,aw, or
conflict with any other agreement to which
Merchant is subject.

iii) MasterCard MATCHTM System and
Consortium Merchant Negative File.
Merchant has never been (i) placed on the
MasterCard MATCIITM system (fbrmerly
known as the Combined Tenninated Merchant
File), (ii) named to the Consortium Merchant
Negative File maintained by Discover, or (iii)
placed on or named to any other negative or
terminated merchant file of any other Payment
Network or, if it has, it has disclosed this fact to
Elavon in writing.

iv) No Litigation. There is no action, suit, or
proceeding pending, or to Merchant's
knowledge, threatened that would reasonably
be cxpected to materially impair Merchant's
ability to carry on Merchant's business
substantially as now conducted or which would
materially and adversely affect Merchant's
frnancial condition or operations.

b) Merchant Covenants. Merchant covenants the
f'ollowing to Elavon and Member during the Initial
Term and any Renewal Term:
i) Compliance with Laws anrl Payment

Network Regulations. Melch¿int will cornply
with all Laws and Payment Network
Iìegulations.

c)
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ii) Business Use. Melchant is obtaining ancl using
the Processing Services fiom Elavon and
Member for business purposes only and to
faci litate lawfu I business Transactions between
Merchant and its Customers. Merchant will not
submit Transactions for processing to Elavon or
Member for any businesses, materially different
ploducts, or methods of selìing other than those
set forth in the Merchant Application without
the prior written consent of Elavon. Merchant
also acknowledges that the DDA into which
debits and credits are made is being used for
lawful business purposes only.

iii) Transactions. To the best of Merchant's
knowledge, all Transactions are bona fide. No
Transaction involves the use of a Payment
Device for any purpose other than the payrnent
to Merchant or a return or adjustment related to
such payrnent. Merchant has all power and
authority to provide all Customer information,
Cardholder I)ata and Transaction information
that Merchant provides to Elavon and Mcmber.
No'l'ransaction involves a Cardholder obtaining
cash from Merchant unless allowed by the
Payment Network Regulations and agreed to in
writing by Elavon. All T¡ansactions will be
accepted at entities properly identified to
Elavon and Member on Schedule B attached
hereto.

iv) Responsibility for Actions. Merchant is
responsible for any violations of this
Agreement that result from the actions of or
failure to act by Merchant's officers, directors,
ernployees, agents, Value Added Servicers,
business invitees, and those ofany other Person
who, with or without Merchant's consent or
cooperation, obtains access to information
related to Transactions from Merchant or access
to systems under Merchant's control, but
excluding all actions or failures to act to the
extent attributable to Elavon's or Member's
breach of the Agreement, negligence or willful
lnisconduct.

Elavon and Member Representations and
Warranties. Elavon ancl Member, each on their
own behalf and not on behalf of the other, represent
and warant to Merchant the following as of the
Effective Date of the Agreement:
i) Information. Elavon is a corporation validly

existing and organized under the laws of the
State of Georgia. Member is a banking
association validly existing and organized in the
Unitecl States.

ii) Corporate Power. Elavon, Member and the
persons signing the Agrecment on behalf of
each of them have the powel to execute and
pclforrn the Agleement. '['he persons executing
the Agleemcnt are duly authorized to bind
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lllavon and Member, as applioable, to all
provisions of the Agreement ancl such persons
are authorized to execute any document and to
take any action on behalf of Illavon and

Member, respectively, which may be required
to cârry out the Agreement. Further, thc signing
and/or performing in accordance with the
Agreement will not violate any Law, or conflict
with any other agreement to which they are
respectively subject.

iii) No Litigation. There is no action, suit, or
proceeding pending, or to Elavon's or
Member's knowleclge thleatened, which if
decided adversely woulcl impair Elavon's or
Member's ability to carry on their business
substantially as now conducted or which would
adversely affect Elavon's or Membcr's
financial condition or opemtions.

d) Elavon and Member Covenants. Elavon and
Member, each on their own behalf and not on behalf
of the other, covenants to Merchant the following
during the Initial Term and any Renewal Term:
i) Compliance with Laws and Payment

Network Regulations. Elavon and Member
will comply with all Laws and Payment
Network Regulations including the
requirements of the Payment Card Industry
('PCI") Data Security Standard, as applicable
to them and their respective systems, for the
Processing Services providecl under the
Agreement. The Merchant may rcview
Elavon's current PCI compliance status on the
Payment Network websites as available.

ii) Responsibility for Actions. Elavon and
Member are responsible for any violations of
this Agreement that result from the actions of or
failure to act by their offìcers, directors,
employees and agents; but excluding actions or
failures to act to the extent attributable to
Merchant's breach of the Agreement,
negligence or willful misconduct.

8) AUDITAND INFORMATION.
a) Audit.

i) Elavon or Member Audit. In the event that
Elavon or Member reasonably suspects that
they are sub.iect to a financial or reputational
risk clue to Merchant's actions or omissions,
Merchant authorizes Elavon and Membcr to
perform an auclit or inspection of Merchant's
operations to conlìnn cornpliance with the
Agrcement upon rcasonable advance notice and
at Elavon's or Member's expense. Merchant
agrees to cooperate, in good faith, with ar.ry

such audit conducted by Elavon or Member.
ii) Data Com¡rromise, Security, and Payment

Netrvork Autlit. ln acldition to Melchant's
obligations under Section l3(e)(i), in the event
of a known ol sns¡rccted clata conrplornisc.

Lìlavon Payncrt l)evicc Proccssing Agrecnrent (v.l ì.01 l2)

security incident, the occurrence of suspicious
activity, or otherwise if required Lry the
Payrnent Networks, Merchant will obtain, at the
requost of Hlavon, Member or any Payment
Network, and submit a copy of a forensic audit
frorn a qualified incicìent response assessor of
the information security of Merchant's business
at Merch¿nt's expense. Merchant acknowledges
ancl agrecs that the Payment Networks have the
right to audit Merchant's operations to confinn
compliance with the Payment Network
Regulations.

b) Information.
i) Authority. Merchant authorizes Elavon and

Member to make, upon receipt of the Merchant
Application and from time to time, any business
credit or other inquiries they consider
reasonably necessary to review the Merchant
Application or continue to provide Processing
Services under the Agreement. Merchant also
authorizes any Person or credit reporting
agency to compile infonnation to answer those
business credit inquiries and to furnish that
information to Elavon.
Financial Information. Upon the request of
either Elavon or Member, Merchant will
provide Elavon and Member audited lìnancial
statements prepared by an independent certified
public accountant selected by Merchant. Within
one hundred twenty (120) days after the end of
each fìscaì year, Merchant will furnish Elavon
and Member, as requested, a frnancial statement
of profrt and loss 1'or the fìscal year and a
balance sheet as of the end of the frscal year,
each audited as provided above. Melchant shall
also provide Elavon ancl Member such interim
financial statements and other information as

Elavon or Member may request from time to
time. Notwithstanding the foregoing, Merchant
shall not be obligated to provide financial
statements or similar information other than
those included in Merchant's frlings with the
Securities and Exchange Commission so long
as Merchant remains rogistered and obligatcd to
file financial statements (including annual
reports on Form 10-K and qualterly reports on
Form l0-Q) pursuant to the Securities
Exchange Act of 1934, as amencled.
Merchant Information. Merchant agrees that
any Merchant financial infonnation,
Transaction Data, and other infonnation
regarding Merchant, its principles, affiliates, or
agents that Mcrchant or Merchant principle
provicles to Elavon ol Melnber on the Melchaut
Application or otlicnvise obtained by lìlavon or
Member in connection with the Aglcernent may
bc: (i) uscd by lìlavon, Member, anci their
res¡rective servicc ¡rrovidcls, zrflìliates, agcnts,

ii)

i ii)
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and refen'al pañners, (a) in order to provicle the
Processing Services and rel¿rtecl fuÍìctions to
Merchant and to respond to any firther
application for services, or (b) for
adrninistrative purposes and to maintain
Merchant's account pursuant to this Agreemcnt;
(ii) disclosed and shared for reporting purposes
to credit rating agencies, under the the Payment
Network Regulations, to Issuers and to the
financial institution where the DDA is
maintained, (iii) utilized to enhance or
imporove Elavon's products or serviccs,
generally, (iv) used or disclosed in the course o1'

any actual or potential sale, reolganization or
other change to Elavon's or Member's
business; (v) collected, used and disclosed as

required or permitted by Law (e.g., for tax
reporting or in response to a subpoena); and (vi)
retaíned for such periods oftime as required by
Elavon and Member to perform their
obligations and exercise their rights under the
Agreement. Elavon may prepare, use, and/or
'share with third parties, aggregatecl, non-
personally indentificable information derived
from Transaction Data of all of Elavon's
customers or specifrc segments of Elavon's
customers.

c) Customer Identilication. To help the government
fight the funding ofterrorism and money laundering
activities, federal law requires all financial
institutions to obtain, verify, and record information
that identifies each Person who opens an account.
Accordingly, Merchant must provide ceftain
information and identifying documents to allow
Elavon and Member to identif, Merchant.

9) FRAUD MONITORING. Merchant is solely
responsible for monitoring its 'I'ransactions. Elavon and
Member are under no duty to monitol' Merchant's
Transactions for fraudulent ol other suspicious activity.

l0) BUSINESS CONTTNUITY.
a) Merchant. Merchant is solely responsible for all

Transactions and 'l'ransaction Iìeceipts until such
time as the Transaction Receipts have been received
and validated by Elavon. Merchant will maintain
sufficient "backup" information and data (e.g.,
Transaction Ileceipts or detailed reporting) with
respect to Transactions and will provicle such
information and clata to Elavon or Member upon
rcquest in order to reconstruct any information or
data lost due to any malfirnction of Melchant's or
Elavon's or Member's systelns. Elavon is under no
duty to recreate lost T'ransactions or Transaction
Iìeceipts unless such loss results lì'orn Elavon's
breach of thc Agreement.

b) Elavon and Member. Illavon ancl Member are

requiled, pursuarìt to fecleral banking regulations, to
est¿tblish, maintain, and tcst an el'fectivc and
comprehensive business continLrity plan ("BCP").

lìl avon Payment Device Proccssing ,Agreenent (v. I L0 I . I 2)

lilavon ancl Member maintain BCPs that are
conrrnercially reasonable '"vithin the inclustry for the
Processing Services. Elavon and Mernber will
continue to adhere to their respective BCPs and will
modify tlrose plans fì'om tirne to time to meet the
objectives and requirements of their respective
businesses.

THIRD PARTIES.
a) Products or Services. Merchant may desire to use a

Value Added Servicer to assist Merchant with its
Transactions. Merchant shall not utilize any such
third parties unless Merchant has disclosed such use
to Þ,lavon previously in writing, and unless such
Value Added Servicer is fully compliant with all
Laws and Payment Network Regulations. Any
Value Added Selicer used by Merchant must be
registered with the Payment Networks prior to the
performance of any contracted services on behalf of
Merchant. Further, as between the partics to the
Agreement, Merchant will be bound by the acts and
omissions of any Value Added Servicer and
Merchant will be responsible for compliance by
such Value Added Servicer with all Laws and
Payment Network Regulations. Merchant will
indemnify and hold harmless Elavon and Member
from and against any loss, cos! or expense incurred
in connection with or by reason of Merchant's use
of any third parties, including Value Added
Servicers. Neither Elavon nor Member is
responsible for any Value Added Servicer, nor are
they responsible for any Transaction until Elavon
receives data for the Transaction in the format
required by Elavon.

b) Third Party Contractors. Merchant acknowledges
and understands that Elavon or Member may use the
services of third party service providers in
connection with the performance of their obligations
under the Agreement, including any Schedule to the
Agreement. Except as otherwisc provided in the
Agreement, Elavon and Member shall be
responsible for the performance of their obligations
hereunder notwithstanding any use of or dclegation
of any responsibility to a third party service
provider.

TERM AND TERMINATION.
a) Term. Unless terminated as set forth below, the

Agreement, including all Schedules hereto executed
as of or following the Effective Date, will remain in
effect for the Initial Term, as defined on Schedule
A, Schedule of F'ees, following the Effective Date
set out on page 1 of the Agreement. 'I'hereafter, the
Agreement, including all Schedules thereto, will
automatically renew for successivc Iìenewal 'lerms,

as cle fined on Scheclule A, Schedule of F'ees, unless
terminated as set fol'tl-r bclow. lf Merchant processes
'l'ransactions beyond the Initial 'I'erm or Iìenewal
'l'errn, then the terms of the Agreement shall govern
sucll 'l ransircliorr ploccssing.

il)

t2)
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b) Termination.
i) By Merchant.

(A) The Agreerncnt may be terminated by
Merchant effective at the end of the Initial
'I'elm or any Renewal Tenn by providing
written notice of an intent not to reneÌv to
Elavon at least ninety (90) days prior to the
expiration of the then culrent term.

(B) The Agroement may be terminated by
Merchant if any of the following conditions
remain uncured thirty (30) days after
Merchant provides Elavon and Member
written notice of the existence of the
condition:
(1) Elavon has failed to pay Merchant an

undisputed âmount owed to Merchant
under the Agreement; or

(2) Elavon or Member has failed to
perform a materìal obligation under
the Agreement.

ii) By Elavon or Member.
(A) The Agreement may be terminated by

Elavon or Member effective at the end of
the Initial T'erm or any Renewal Term by
providing written notice of an intent not to
renew to Merchant at least ninety (90) days
prior to the expiration of the then current
term.

(B) The Agreement may be terminated by
Elavon or Member if, after providing thirty
(30) days written notice, any of the
following conditions remain:
(l) 'fhe occurrence ofExcessive Activity.
(2) The acceptance of Card Not Present or

Convenience Fee Transactions without
proper disclosule to Elavon and
Member in the Agreement or an
amendment to the Agreement.

(3) The failure to pay Lìlavon or Member
any arnount Merchant owes Elavon or
Member.

(4) The failure by Merchant to perform a

material obligation of the Agre ernent..
(C) The Agreement rnay be terrninated by

Elavon or Member immediately upon the
occurrence of one or more of the
following:
(l) The occuffence of a material adverse

change in Merchant's financial
condition.

(2) The garnishment or attachrnent of
Merchant's deposit accounts with
Member, Alternate Security, the DDA,
the lleserve Account, o[ any of
Merchant's property in the posscssion
of Elavon or Member.

(3) 'fhe commencement of a Iìzurkruptcy
Proceecling by ol against Merchant.

Ill avon Paymcnt Dcvice I'roccssing Agrecncnt (v. I L0 L I 2)

(a) Any representation, waffanty or'

covelìant by Mcrchant is fàlse ol'
rnisleading in any material respect as

of the date macle, or becomes false or
misleading in any material respect at
any tíme during the tenn of the
Agreement.

(5) Any Payment Network requires
Elavon or Member to terminate the
Agreement or cease processing
transactions for Merchant.

(6) Any change, not approved by Elavon,
that constitutes a material change in
the types of goocls and services
Merchant sells or in the methods by
which Merchant sells them, or any
change that results in Merchant's
violation of Elavon's or Member's
underwriting policy.

(7) Assignment of the Agreement or a

change in control of Merchant without
Elavon's written consent.

(8) Revocation, termination or non-
renewal of any guaranty, indemnity
agreement, letter of credit or other
Alternate Security executed in
connection with the Agreement, if
applicable.

The parties' rights of termination under the Agreement
are cumulalive. A party may exercisc its tennination
rights with respect to an individual Schedule to the
Agreement or the participation of any affiliatc without
terminating other Processing Services or Schedules,
provicled that any termination of the Agreernent in whole
shall automatically terminate all related Processing
Services and Schedules. A specific right of termination
in this section shall not limit any other right of the party
to terminate the Agreement or any Schedule expressed
elsewhere.
c) Notice of Termination.

i) Notice of termination by Merchant, Elavon, or
Member must be given in writing. Termination
shall be effective on the date specifred by the
written notice; providecl, however Merchant
agrees that closing Merchant's account with
Elavon may take up to thirty (30) days
following Elavon's receipt of written notice of
termination. In those limited instances where
Merchant's account is reinslatecl by lilavon
following termination by either Merchant or
Elavon in the Initial or any Iìenewal Term, all
of Merchant's obligations under the Agreement
are likewise reinstated and will renew lbr
succcssive Iìenewal 'lel'ms effective on the date
of reinstatement.

d) Action upon Termination.
i) Accounts. All obligations ol'a party regardirrg

'lr¿insactions plocessed pliol to terrnination will

t0
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survive terurination. Fr¡nds related to
Transactions processed prior to termination
may be placed in a Reserue Account until
Melchant pays all amounts Merchant owes
Elavon or Member or for which Merchant is

liable under the Agreement. Merchant must
maintain enough funds in tbe DDA following
termination to cover all Chargebacks, returns,
adjustments, fees, frnes, penalties, assessments

from the Payment Networks and other amounts
due under the Agreement for a reasonable time,
but in any event, not less than 180 days from
termination.

ii) Equipment. If Merchant's equipment is leased,

Merchant is obligated to honor the terms and
conditions of Merchant's leasing contract. If
Merchant's equipment is owned or supplied by
Elavon, Merchant must return all equipment to
Elavon and pay Elavon any amounts Merchant
owes for such equipment within thirty (30) days
of termination.

iii) Early Termination Fee. If Mercha¡t terminâtes
the Agreement before the end of the Initial Term,
except for temination pursuant to Section
(AX12XbXÐ(B), Merchant will imrnediately pay
Elavon and Member, as liquidated damages, an

eæly termination fee as specified on Schedule A,
Schedule ofFees. Merchant agrees that the early
termination fee is not a penalty, but rather is
reasonable in light of the frnancial harm caused
by Merchant's early termination. In addition to
the foregoing, if Merchant terminates the
Agreement during the Initial Term, other than a

termination under Section (A)(12)(b)(i)(B), any
incentives, discounts or credits granted by
Elavon to Merchant, as reflected on Schedule
A, Schedule of Fees, will be immediately due

and payable to Elavon in accordance with
Schedule A.

13) COMPLIANCE \ryITH LAWS AND PAYMENT
NETWORK REGULATIONS; MATCHTM AND
CONSORTIUM MERCHANT NEGATIVE FILE.
a) Compliance with Laws and Payment Network

Regulations. Merchant, Elavon and Member agree

to comply with all applicable Payment Network
Regulations, including all requirements applicable
to obtaining authorization for ACII debits from or
charges to a consumer account, as applicable, and
with any policies and procedures provided by
Elavon or Member. Merchant, Fllavon and Member
fufther agree to comply with all Laws applicable to
the selected Processing Services, including without
limitation, Laws related to: (i) Payment Devices; (ii)
electronic funcl tlansfers; (iii) confÌdential treatment
of infonnation; ancl (iv) the lì'air anci Accul'ate Credit
'I'ransactions Act ol' 2003 (IrAC1lA), including its
requirernents relating to the contcllt of 'I'rans¿rction

ì:l avor Payment Dcvicc Proccssirg Agrecment (v. I I .0 L I 2)

Ileceipls provided to Cardholders. Melchant rvill
execute and cleliver to Elavon and Member all
docurnents they may from time to time reasonably
deem necessary to verify Merchant's compliance
with this provision.
Privacy Laws. In addition to Section (AX14Xb),
each party hereto must take all commercially
reasonable stcps to protect the confidentiality of
Cardholcler and 'Iransaction information and shall
establish and maintain physical, technical and
administrative safeguards to prevent unauthorized
access by third pafties to such Cardholder and
Transaction information and in a mânner thât
complies with applicable Laws, including without
limitation the federal Flealth Insurance Portability
and Accountability Act, the federal Gramm-Leach-
Bliley Act, FACTA or othcr applicable privacy
laws.
MATCHTù' and Consortium Merchant Negative
File. Merchant acknowledges that Member and/or
E,lavon is required to report Merchant's business
name and the name of Merchant's principals to the
MATCHTM listing maintained by MasterCard and
accessed by Visa, to the Consortium Merchant
Negative If ile maintained by Discover, if applicable,
or to any other negative or terminatcd merchant file
of any other Payment Network, if applicable,
pursuant to the requirements of the Paymcnt
Network Regulations. Merchant specifrcally
consents to Elavon's and Member's fulfillment of
the obligations related to the listing of Merchant in
such databases, and Merchant waives all claims and
liabilities Merchant may have as a result of such
repofting.
Security Program Compliance. Merchant must
comply with the requirements of the Payment Card
Industry (PCI) Data SecurÌty Standard (PCI DSS)
including the Cardholder Information Security
Prograrn (CISP) of Visa, the Site Data Protection
Pr.ogram (SDP) of MasterCard, the Data Security
DISC Program and the PCì DSS regulations of
I)iscover Network, and the security programs of any
other Payment Network regarding which Merchant
accepts a Payment Device, as applicable, and any
modifications to, or replacements of such programs
that may occur from tirne to time (collectively,
"Security Programs"). Upon request, Elavon will
provide Merchant with the respective website links
to obtâin tlìe current requirements of the Visa,
MasterCard, and Discover Network Security
Programs. Merchant will not disclose Cardholder or
Transactiolr infornration to zury third palty, except to
arì agent of Merchant assisting in completing a
'Iransaction, ol as otlierwise required or pemritted
by Laws and the Payment Network Iìegulations.
Merchant must maíntain all systems and rnedia
containing Cardholcler and "lransacti on infolmatior-r
in a secule m¿ìnner to plevcnt un¿ruthorizcd access to

1l
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or disclosure of such infornration. All Value Added
Servicers mr,rst comply with the requirrments of
those Security Programs. Merchant is responsible
for Mel'chant's own actions or inactions, those ol
Merchant's officers, directors, shareholdcrs,
employees and agents, including any Value Added
Servicer (collectively, "Merchant's Agents").
Merchant shall indemnify and hold Elavon ancl

Member harmless fiom any liability, loss, cost, or
expense resulting from the violation of any of the
Security Program requirements by any of
Merchant's Agents.

e) Data Compromise.
i) Notice and Investigation. Merchant

acknowledges and agrees that Cardholder data
and bank account information obtained by
Merchant in connection with any T¡ansaction is
the property of the financial institution that
issued the Payment Device or holds the
Customcr's account. Merchant must notify
Elavon and Member within twenty-four (24)
hours (and if notice is given orally, it must be
confìrmed in writing within the same twenty-
four hour period), if Merchant knows or
suspects that Caldholder Data, Customer
information, or Transaction information has
been accessed or used without authorization
from Merchant, Merchant's Agents or systems
within Merchant's or its agent's control (a
"Data Incident"). The notice must include : (a) a
detailed written statement about the Data
Incident including the contributing
circumstances, (b) the form, number and range
of compromised account information, (c)
specific account numbers compromised, and (d)
details about the ensuing investigation and
Merchant's security personnel who rnay be
contacted in connection with the Data Incident.
Merchant must fully cooperate with the
Payment Networks, E,lavon and Member in the
forensic investigation of the Data Incident.
Within seventy-two (72) hours of becorning
aware of the Data Incident Merchant must
engage the services of a data security frrm
acceptable to the Payment Networks ancl/or to
Elavon and Member to assess the vulnerabilìty
of the comprornisecl data and related systems.
Merchant must provide weekly written status
reports to Elavon and Member until the forensìc
audit is complete. Merchant must promptly
furnish updated lists of potential or known
cornpromised account numbers ancl other
documentation or information that the Payment
Networks ancl/or Elavon and Mernber may
request. In addition, Merchant rnust providc all
audit reports to Elavon and Member, and such
audits must be completed to tlie satisfaction ol
the Payment Netrvorks and/or ol l;llavon ancl

Elavon Payment l)cvicc Proccssirrg 
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Member. If Merchant fails to sLrpply the
forensic audits or other information required by
tl're Payrnent Networks and/or by Blavon and
Member, Merchant will allow Elavon or
Member to perforrn or have perfolmed such
audits at Merchant's expense.
Preservation of Records. In the event of a

Data Incident, Merchant must take immediate
steps to preserue all business records, logs and
electronic evidence relating to the Data
Incident. Merchant shall cooperate with Elavon
ancl Mernber to rectify, correct and resolve any
issues that may result from the Data Incident,
including providing Elavon and Member with
(and obtaining any necessary waivers for) all
relevant information to verify Merchant's
ability to prevent future data incidents in a

manner consistent with the Agreement.
Liability for Data Incident. Without waiving
any of Elavon's and Member's rights and
remedies, Merchant is liable for all fraudulent
transactions related to any Data Inciclent and all
costs Elavon or Member incur as a rcsult of
such Data Incident, including any fees, fines,
penalties and/or assessments by the Payment
Networks, claims from third parties, all costs
related to the notification of Cardholders or
Customers and cancellation, re-issuance of
Payment Devices (including underlying
accounts), forensic investigation, and PCI DSS
review for a report ofcompliance.
Elavon Data Compromise. If Elavon suffers a

data incident and Cædholder, Customer, or
Transaction information has been accessed
from Elavon, its ernployees or agents, or
systems within Elavon's control, then Elavon
will follow atl applicable Payment Network
Regulations with respect to such data incident
including providing the required reporting and
forensic audits to the Payment Networks.

Ð Office of Foreign Assets Control Compliance.
Elavon and Member are entities governed by the
Laws of the United States of America and as such,
neither Elavon nor Mernber may provide any
products or serviccs to Merchant or its Customers
that contravene the Laws of the United States of
America, including, without limitation, the Laws
promulgated by the United States Deparlment of the
Treasury's Office of Foreign Assets Control
("OFAC') or any successor thereto.

t4) USE OF TRADEMARKS; CONFIDENTIALITY;
PASSWORDS.
a) Use of Trademarks. Merchant shall use ancl

display the Payment Netwolks' marks as may be
required or requested by the Payment Netr.volks, ancl

shall display such marks in accorclance with the
standarcls for use established by the Payment
Nctwolks. Melchant's right to usc all such malks

ii)

iii)

iv)
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will terminate upon termination of the Agreement or'

upon notice by a Payment Netwolk to discorfinue
such use. Merchant's use of promotional materials
provided by the Payment Networks will not
indicate, dilectly or indirectly, that such Payment
Networks endorse any goods or services other than
their own and Merchant may not refer to any
Payment Networks in stating eligibility for
Mcrchant's products or scrviccs.

b) Confidentiality.
i) Cardholder and Transaction Information.

Merchant, Elavon and Member shall, at all
times, protect the confidentiality of Cardholder
and 

-lransaction information in accordance with
all applicable Laws and Payment Network
Regulations. Merchant, Elavon and Member
must rnaintain Cardholdq and 'l'ransaction

information for such time periods as may be
required by Laws and the Payment Network
Regulations and thereafter destroy, in a manner
that will render the data unreadable, all such
media that they no longer deem necessary or
appropriate to rnaintain. F-urther, Merchant,
Elavon and Member must take all steps
reasonably necessary to ensure that Cardholder
and Transaction information is not disclosed to
unauthorized parties or othe rwise misused.
Merchant may not retain or store magnetic
stripe or CVV2ICVC2ICID data after
authorization for any purpose, including record
keeping or adclitional authorization processing.
After authorization, Merchant may only retain
the Custorner account number, name, and Card
expiration date if Merchant has a reasonable
business purpose to retain such information and
is otherwise in compliance with the Agreement.

ii) Bankruptcy. In the event of failure or other
suspension of Merchant's business operations,
including any Iìankruptcy Proceeding,
Melchant rnust not sell, transfer, or disclose any
materials that contain Cardholder or
Transaction information to third parties and
Merchant must:
(A) Return this information to Elavon, or
(B) Provide acceptable proof of destruction of

this information to Elavon.
iii) Confidential Information Generally. Each

party acknowledges that during the Initial Term
and any Renewal 'lerm of this Agreement, a

paúy may clisclose ccftain Conl'rclential

Information to the other parly. Each paúy agrees

to protect the other pafty's Confidential
Infonnation liorn unauthorized disclosule,
publication, or dissernination with the same

st¿urclard of cale ancl cliscretion it employs with
similar information of its own. but in no event
less than reasonable czire, ancl shall not use,

reproduce, clistributc. clisclose, or otherlvisc

c)
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disseminate the other party's. ConfÌdential
lnl'ormation, except in connection with the
pertornance ol' its obligations undcr this
Agreement. Each party recognizes that the
disclosure or unauthorized use of Conficlential
Information will injure thc Disclosing Party.
Each party further recognizes and agrees that
the injury that the Disclosing Party will suffer
for any actual or threatcned breach by the
Receiving Party ofthe covenants or agreements
contained herein cannot be compensated by
monetary damages alone, and the Receiving
Party therefore agrees that the Disclosing Party,
in addition to and without limiting any other
remedies or rights which it may have under the
Agreement or othelwise, shall be entitled to
equitable relief, including injunction and
specific performance. The Receiving Party
further agrees to waive any requirement for the
securing or posting of any bond in connection
with such equitable remedy. The obligations of
non-disclosure provided hereunder shall
continue during the term of the Agreement and
(i) with respect to Confidential Information that
does not constitute a trade secret, for a period of
three (3) years thereafter and (ii) with respect to
Confidential Information that rises to the level
of a trade secret under applicable law, for such
period of time thereafter a^s the infonnation
shall retain its slatus as a trade secret under
applicable law, and no less than three (3) years
thereafter.

Passwords. If Merchant receives a password from
Elavon to access any of Elavon's databases or
services, Merchant will: (i) keep the password
confìdential; (ii) not allow any other entity or
Person to use the password or gain access to
Elavon's or any of its agent's databases or services;
(iii) be liable for all action taken by any user ofthe
password that obtained access to the password from
Merchant; and (iv) promptly notily Elavon if
Merchant believes Elavon's databases or services or
Merchant's information has been cornpromised by
use of the password. If Merchant rece ives passwords
from a third party for products or services related to
'I'ransaction processing, Merchant must protect such
passwords in the manner required by such tþird
party and indemnify, clefend, and hold Elavon and
Member harmless from any losses, costs, or
expenses that arise fiom Merchant's use or misuse
of such third party passwords.
Proprietary Interest. Merchant has no intelest
whatsoever, including, without limit¿rtion, copyright
intercsts, flanchise interests, license interests, patent
rights, property rights, ol othel interest in any
services, solìware, ol haldware providecl by Elavon,
unless specifically agrecd to in a scparate license or'

use agreement betwccn Merchant and lllavon.
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Nothing in the Agleenrent shall be constrr¡ecl as

granting Merchant any patent rights or patent
license in any patent which Elavon may obtain in
respect to Elavon's services, software, or'

equipment. Mercliant will rnake no attempt to
duplicate or otherwise ascertain the components,
circuit diagrams, logic diagrams, flow chafts, source
and ob,ject code, schematics or operation o{ or
otherwise atternpt to reverse engineer any of
Elavon's services, equipment, or software.

e) Actions upon Termination. Upon the request of
the Disclosing Party or upon the termination of the
Agreement, the Receiving Party shall promptly
return all Confidential Information and all copies of
such Confidential Information in the Receiving
Pafty's possession or in the possession of its agents
and/or will deliver to the Disclosing Party, destroy

. or irreversibly erase, as thé Disclosing Party shall
request, all originals ancl copies prepared by the
Receiving Party or its agents or prepared for the
Receiving Party's use containing or reflecting any
Confìdential Information of the Disclosing Party. In
the event a dispute arises between the parties in
relation to the Confidential Information (or a part
thereof) or the Agreernent, the Receiving Party may
retain a copy of such Confidential Information (or
part thereof) as, in the Receiving Party's discretion,
reasonably exercised, is necessary for its defense of
the dispute and its retention and use of such
Confidential Information shall continue to be
subiect to the terms of the Agreement.

f) Disclosure of Confidential Information. In the
event that the Receiving Party and/or its agents
become lcgally required or compelled (bV

deposition, inteffogatory, request for documents,
subpoena, civil investigative demand or by any
similar process or couft or administrative orcler) to
disclose Confidential Information, then the
Receiving Party shatl provide the Disclosing Party
with prompt prior written notice of such legal
requirement so that the Disclosing Party may seek a
protective order or other appropriate remedy ancVor
waive compliance with the terms of this Section 14.

In the event that such protective order or other
remedy is not obtained, and regardless of whether
the Disclosing Party waives compliance with the
terms of this Section 14, the Receiving Parly agrees
to disclose only that portion of the Confidential
Information which the Receiving Party, as advised
by the written opinion of counsel, is legally required
to be clisclosed and to exercise best efforts to obtain
assurances that confrdential treatment will be
accorcled such Confi dential Inforrnation.

MISCELT-\NEOUS PROVISION S.

a) Entire Agreernent. 'I'he Agreement (including all
ScheduIes, attachments, exhibits, acldencla and othcr
documents incorporated by refèrence into the
Agreement or ar-ry of its Schedules, attachrnents,

b)
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cxhibits or adclencla) and any anrendment or
supplement to it, constitutes the entire agreemcnt
betlveen the parties, and all prior or other
representations, written or oral, are merged in and
supelseded by the Agreernent. In the event of a

conflict between the documents comprising the
Agreement, the following order of priority will
apply: (i) any amendment or Schedule to the
Agreement; (ii) the TOS; (iii) the Payment Network
Regulations; (iv) the Merchant Operating Guide;
and (v) any other guides or manuals provided to
Merchant from time to time.
Jurisdiction and Venue; Governing Law. All
matters arising out of or related to the Agreement
will be governed by ancl construed in accordance
with the Laws of the Stâte of Georgia. The parties
agree that all performances and Transactions under
the Agreement will be deemecl to have occurred in
the State of Georgia and that Merchant's entry into
and performance of the Agreement will be deemed
to be the transaction of business within the State of
Georgia. Jurisdiction and venue for any claim or
cause of action arising under the Agreement (other
than collection actions by Elavon or Member
relating to amounts owed by Merchant under the
Agreernent) shall be exclusively in the United States
District Court for the Northem District of Georgia,
and the parties submit to personal jurisdiction oi
and waive any personal jurisdiction or inconvenient
forum objection to, that court. If subject matter
jurisdiction does not exist in the United States
District Court for the Northem District of Georgia,
then the exclusive forum and venue for any such
action shall be the courts of the State of Georgia
located in Fulton County and the parties submit to
personal jurisdiction of, and waive any personal
jurisdiction or inconvenient forum objection to, such
court. Merchant, Elavon and Member hereby.iointly
and severally waive any and all right to trial byjury
in any action or proceeding relating to the
Agreement. Merchan! Elavon and Member each
represents to the other that this waiver is knowingly,
willingly and voluntarily given.
Exclusivity. During the Initial I'erm and any
lìenewal Term of the Agreement, Merchant will not
enter into an agreement with any othcr entity that
provides processing services similar to thosc
provided by Elavon and Member as conternplated
by the Agreement without Elavon and Member's
written consent.
Construction. Any alteration or strikeover in the
text of the Agreement or any Schedule thereto will
have no binding effect and will not be deemed to
amend the Agreement. The headings used in the
Agreernent at'e inseÍed fbr convenience only ar-rd

will not afÍcct thc interpretation of any pr-ovision.
'l-hc languagc usecl will be cleemed to be the
language chosen by the parties to cxpross their

c)

d)
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mutual intent, aucl no nlle of strict construction will
be applicd against any party.

e) Assignability. -l'he Agreemcr'ìt rnay not bc assignccl
by Merchant, clirectly or by operation of lârv or by
change in contlol of Melchant, without the prior
written conscnt of Elavon. lf Merchant,
nevertheless, assigns the Agreement without
Elavon's consent, the Agreernent will be binding on
the assignee as well as Merchant. Ëlavon will not
transfer or assign the Agreement without the prior
written consent of Merchant, provided that such
consent shall not be required for (i) the assignment
or delegation to an affiliate of Elavon, or (ii) the
assignment or delegation to any Person into or with
which Elavon shall merge or consolidate, or who
may acquire substantially all of Elavon's stock or
assets.

Ð Noticcs. Any written notice to the other paúy under
the Agreement will be deemed receivcd upon the
earlier of: (i) actual receipq or (ii) five (5) busincss
days after being deposited in the United States mail,
or (iii) one (l) business day after being deposited
with a nationally recognized overnight carrier. Such
notices will be addressed to the Merchant's last
address shown on the records of Elavon, or to
Elavon at 7300 Chapman Highway, Knoxville, TN
37920.

g) Bankruptcy. Merchant will immediately notify
Elavon of any Bankruptcy Proceeding initiated by
or against Merchant. Merchant will include Elavon
on the list and matrix of creditors as filed with the
Bankruptcy Court, whether or not a claim may exist
at the time of filing. Merchant acknowledges that
the Agrcement constitutes an executory contract to
make a loan, or extend other debt fìnancing or
financial accommodations to, or for the benefit of
Merchant, and, as such, cannot be assumed or
assigned in the event ofMerchant's bankruptcy.

h) Customer Contact. Merchant authorizes Elavon
and Member to contact Merchant's Customers or
their Issuer if Elavon or Member determines thal
such contact is necessary to obtain informalion
about any 'lransaction between Merchant and a
Customer.

i) Telephone Recording. For quality assurance and
training purposes Merchant authorizes Dlavon to
monitor and record telephone conversations at any
tirne. The decision to record any conversation shall
be solely in Ëlavon's discretion ând pursuant to
applicable Law.

j) Communication with Merchant. Merchant agrees
that Elavon and Member may providc Merchant
with inl'ormation about theiI selvices inclucling.
without lirnitation, infbmration about new proclucts
ancl/or services by lacsimile, tclephone, mobile
telephone and,/or electronic rnail.

k) Amendmcnts. Except as othcnvisc provicled in the
Agrcement. alnenclmcnts to the Aglecurcnt sliall bc

lìlavon Paynrent Device Processing 
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in writing and signcd by the parlies.
Notrvithstancling the foregoing, Elavon and Mcmbcr
n'ray amend or rnodify the Agreement, to the extont
sr"rch changes are required by or attributable to
changes in the Payment Network Regulations or
other Laws, upon written notice to Merchant.
lllavon or Member will inform Merchant of such a
change in a periodic statement or other written
notice, and such change will become effective not
less than thity (30) days following the issuance of
the notice. Notwithstanding the previous sentence,
changes to fees authorized by the Agreement will be
effective upon notice to Merchant, unless a later
effective date is provided.
Severability and Waiver. If any provision of the
Agreement is found to be invalid, illegal or
otherwise unenforceable by a court of competent
jurisdiction, the validity, legality and enforceability
of the remaining provìsions of the Agreement shall
not in any way be alïected or impaired thereby if the
essential telms and conditions of the Agreement for
each party remain valid, legal and enforceable.
None of the failure, the delay by any pafty to
exercise, or the partial exercise of any right under
the Agreement will operate as a waiver or estoppel
of such right, nor shall such arnend the Agreement.
All waivers requested by a party must be signed by
the waiving party.
Independent Contractors. Elavon, Member, and
Merchant will be deemed independent contractors
and no one will be consjdered an agent, .ioint
venturer, or paltnel of the other, unless and to the
extent otherwise specifically provided herein. The
Agreement has been entered into solely for the
bencfit of the parties hereto and is not intended to
create an interest in any third par1y.

Survival. All of the obligations of each party hereto
that by their nature should survive termination or
expiration of the Agreement in order to achieve its
purposes, including, without limitation, Sections 3,
4, 5, 6,7, 10, 12, 13, 14, and l5(b) of the 'l-OS, shall
so survive and remain binding upon and for the
benefit of the parties hereto.
Counterparts; Facsimile Signatures; Delivery.
The Agreement may bc signed in one or more
counterpalts, eacl.r of which shall constitute an
original and all of which, taken together, shall
constitute one and the same agreement. Delivery of
the valious documents and instruments comprising
the Agreement may be accomplished by a facsimile
transmission, and such a signecl facsimile or copy
shall constitutc a signed original.
Force Majeure. Elavor-r and Member shall not be
conside recl in clelirult in pe llormance of their
obìigations to tlìe extor-rt sucli perfolmancc is
delayed by fbrce rnaieure all'ecting thcir ability to so
perform. Irolcc mäjcure shall include, but not be
limited to, hostilities. rcsttaint of rulers or peoltles,

r)

m)

n)

o)

p)
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revolution, civil comu'rotion ol t'iots, strike, lockout,
epiclemic, accident, I-rre, flood, earthquake,
windstolm, explosion, lack of or làilure ol'
te lecommunication facilities, regulation or
ordinance, demand or rec¡uirement of any
government or goverrunental agency, or any court,
tribunal or arbitrator(s), having or claiming to have
jurisdiction over the subject mâtter of the
Agreement or over the parties hereto, or any act of
God or any act of government or any cause whether
ofthe same or different nature existing now or in the
future which is beyond the reasonable control of
Elavon and Member.

Section B - Glossary

16) ACH Rules: The NACHA Operating Rules and
Operating Guiclelines, which govern the interregional
exchange and settlement of ACH transactions.

17) Agreement: The Payment Device Processing
Agreement, including the TOS, MOG, any Schedules,
attachments, exhibits, adclenda, the Merchant
Application, amendments, or additions as permitted
under the tenns of the Agreement.

l8) Alternate Security: The security described in Section
(nXaXbXvi).

19) American Express: American Express Travel Related
Services Company, Inc.

20) ÀCH: Automated Clearing House.
2l) ACH Network: The funds transfer system governcd by

the ACH Rules. The ACFI Network allows participating
depository fìnancial institutions to clear interbank
entries electronical ly.

22) Bankruptcy Proceeding: With respect to a Person
means (i) that the Person or any subsidiæy of such
Person shall: (a) commence a voluntary case under the
llankruptcy Code of 1978, as amended, or other federal
bankruptcy laws (as now or hereafter in effect); (b) file
a petition seeking to tâke advantage of any other
applicable laws, domestic or foreign, relating to
bankruptcy, insolvency, reorganization, winding up or
composition or adjustment of debts or any other similar
conservatorship or receivership proceeding instituted or
administered by any regulatory agency or body; (c)
consent to or fail to contest, in a timely and appropriate
manner, any petition filed against it in an involuntary
case under such bâûkruptcy laws or other applicable
laws; (d) apply for or consent to, or fail to contest in a
timely and appropriate marìner, the appointrnent of, or
the taking of possession by, a trustee, receivcr,
custoclian, liquidator, or similar entity of such Person or
of all or any substantial part of its assets, domestic or
foreign; (c) aclmit in writing its inability to pay its debts
as they become due; (1) make a general assignnrent for'
the benefit o1' cleditors; (g) rnake a couveyance
fiaudulent as to creditors uncler any applicable law; or
(h) take any action for the purpose of effecting any of
the l'olegoingl or (ii) that a case or other plocecding

Iil avon Paynent Dcvice Proccssing Agrccnrent (v. I L0 I . I 2)

shall bc commenced against thc Person or any
subsìdiary of such Person in atìy court of competent
jurisdiction, or through any regulatory agcncy or body,
seeking: (a) relief under the Bankruptcy Code of 1978,
as amended, or other I'ederal bankruptcy laws (as now or
hereafter in effect) or uncler any other applicable laws,
domestic or foreign, relating to bankruptcy, insolvency,
reorganization, winding up or composition, or
ad.justment of debts; or (b) the appointment.of a trustee,
receiver, custodian, liquidator or the like of such Person
or ofall or any substantial part ofthe assets, domestic or
foreign, of such Person or any other similar
conservatorship or receivership proceeding instituted or
administered by any regulatory agency or body.

23) Card Not Present: 'Ihe processing environment where
the Payment Device is not physically presented to the
Merchant by thc Cardholder as the form of payment at
the time of the 'l'ransaction. Card Not Present includes,
but is not timited to, Mail Order, Telephone Order, and
Electronic Commerce Transactions.

24) Card Present: 'I'he processing environment where thc
Payment Device is physically presented to the Merchant
by the Cardholder as the form of payment at the time of
the Transaction.

25) Cardholder: (i) the individual in whose name a
Payment Device has been issued; or (ii) any individual
wiro possesses or uses a Payment Device and who
purpofts to be the person in whose name the Payment
Device was issued or who purports to be an authorized
uscr olthe Payment Device.

26) Cardholder Data: One or more of the following data
elements pertaining to a Cardholder's account: card
number, Ca¡dholder name (if applicable), card account
activity, Cardholder account balance, and/or such other
data applicable to the Mercha¡t's card program.

27) Chargeback: A Transaction disputed by a Cardholder
or Issuer pursuant to the Payment Network Regulations.

28) Confidential Information: All information or items
proprietary to any pa-rty to the Agreement, of which
another party to the Agreement obtains knowledge or
access as a result of the relationship fonned as a result
of the Agleement, including, but not limited to, the
following types of information and other information of
a sirnilar nature (whether or not reduced to writing):
scientific, technical, or business information, product
makeup lists, ideas, concepts, designs, drawings,
techniques, plans, calculations, system designs,
f'ormulac, algorithms, programs, software (soulce and
object code), hardware, lnanuals, test procedures and

. results, identity and description of cornputerizecl
records, identity and description of suppliers, customer
lists, processes, procedures, trade secrets, "know-how,"
markcting techniques and material, malketing and
clevelopment plans, price lists, pricing policies, and all
other financial infbnnation.

29) Convenience l'ee: A fee chargcd by Melchant lbr an

aclclecl convenioltce to the Carclholcler for the use of a
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Payment Device in a Jì'ansactiou in accorclance r.vith thc
Paynrent Network Regulatíons.

30) Credit Card: A card or device associated with a

revolving line o1' creciit that may be used to purchase
goods and services from Merchant or to pay an amount
due to Merchant. A "Credit Card" includes any of'the
following cards or clevices that are associated with a line
of credit extended to the Person to whom the card or
device is issued: (i) a Visa ca¡d or other card or device
bearing the symbol(s) of Visa U.S.A., Inc. or Visa
Intemational, Inc. (including Visa Gold cards); (ii) a

MasterCard card or other card or device bearing the
symbol(s) of MasterCard International Incorporated
(including MasterCard Gold carcls); (iii) a Discover
Network card or other card or device bearing the
symbol(s) of Discover Network; or (iv) any card or
device bearing the symbol of any other Credit Card
Association.

31) Credit Card Associations: (i) Visa.; (ii) MasterCard;
(iii) American Express; (iv) Discover Network; (v)
Diners; (vi) JCII; (vii) UnionPay; and (viii) âny other
organization or association that hereafter contracts with
Elavon and/or Member to authorize, capture, and/or
settle Transactions effected with Credit Cards or
signature-based Debit Carcls issued or sponsored by
such organization or association, and any successor
organization or association to any ofthe foregoing.

32) Customer: A client of Merchant who elects to conduct
a payment Transaction with Merchant through
presentation of a Payment Device (including a

Cardholder).
33) Debit Card: A card or device bearing the symbol(s) of

one or more EFT Networks or Credit Card Associations,
which may be used to purchase goods and services from
Merchant or to pay an amount due to Merchant by an
electronic debit to the Cardholder's designated deposit
account. A "Debit Card" includes (i) a card or device
that bears the symbol of a Credit Card Association and
may be used to conduct signature-based, offline debit
Transactions; and (ii) a card or clevice that bears the
syrnbol of an EFT Network and can be used to conduct
PIN-based, online debit Transactions.

34) Demand Deposit Account (DDA): 'llhe commercial
checking account at a frnancial institution acceptable to
Elavon and Member designated by Merchant to
fäcilitate payment for Transactions, Chargebacks,
returns, adjustments, fees, fines, penalties, assessments
from the Payment Networks and other payments due

under tlie Agreement.
35) Diners: Diners Club International Ltcl.
36) Disclosing Party: The party providing the Confìdential

Informatiou to the othel party directly or indirectly (via
oue or moro third parlies acting on bchall of and at the
dilection of the party provicling its Conlidential
Infolmation).

37) Discover: DlìS Services I-l-C.
38) Discover Network: 'l-he payment nctwork operatccl ancl

rnaint¿rinecl by Discover'.

Iìlavon Paymcnt Dcvice Processing Agrccncnt (v.I l 0L I2)

39) EBT Card: A cald utilized for electronic bencfits
transfels.

40) ECS Association: NACIìA and any regional ACI-I
association or netwolk, the Federal Reserve (in its
processing of ACtl entries or Dernand Drafts or other
legal leplacements or substitutes f'or a Paper Check,
including under the Chcck Clearing for the 21't Century
Act or under applicable provisions of the Uniform
Cornmercial Code), and any other organization or
association used by Elavon and/or Member in
connection with the ECS that is hereafter designated as

an ECS Association by Elavon from time to time.
41) EFT Networks: (i) Interlink Network Inc., Maestro

U.S.A., Inc., S1'AIì Networks, Inc., NYCE Payments
Network, LLC, PULSE Netwolk LLC,
ACCEL/Exchange Network, Alaska Option Services
Corporation, Armed Forces Financial Network, Credit
Union 24, Inc., NETS, Inc., and SFIAZAM, Inc.; and (ii)
any othcr organization or association that heleafter
authorizes Ëlavon and./or Member to authorize, capture,
and/or settle Transactions effected with Debit Cards,
and any successor organization or association to any of
the foregoing.

42) Effective Date: The date set forlh in the signature block
of Elavon on page I of the Agreement.

43) Elavon: As applicable, Elavon, Inc., a Georgia
corporation, and any affiliate or subsidiary of Elavon,
Inc. that provides Processing Services to a Merchant
related to Transactions. Elavon is a registered mernber
service provider of each Member. Elavon may also be
referred to as "Servicer" in the Agreement, the MOG or
other documents provided to Merchant in connection
with thc Processing Services.

44) Electronic Check Services (ECS): The service offering
by Elavon pursuant to which Transactions effected via
an ACII Payment Device are presented for clearing and
settlement by or through an ECS Association.

45) Electronic Commerce Transaction: A Transaction that
occurs when the Cardholder uses the Intemet to make a
payment to a Merchant.

46) Electronic Gift Card (EGC): A special stored value
card provided by Merchant that is redeemable for
merchandise, services or other Transactions.

47) Excessive Activity: The occurrence, during any
monthly period, of Chargebacks and/or Iìetrieval
I{equests in excess of one percent (l%) of the gross
dollar alnount of Merchant's Transactions or returns in
excess of two and oneJralf pelcent (2.5%) of the gross

dol lar arnount ol' Transactions.
48) Interchange: 1'he clearing and settlernent system for

Visa, MasterCard and, where applicable, Discover
Credit Carcls and Debit Cards, whele data is exchanged
betwcen Blavon and the Issuer through the applicable
Payrnent Netwolk.

49) Issuer: Thc financial institution ol othcr entity that
issuecl the Crec'lit Card ol Debit Card to the CaLdholder.

50) JCB: JCII Lrtelnational Co., Ltd.
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5l) Laws: All applicable local, state, and 1èderal statutes,

regulations, ordinances, rules, and other binding law in
effect from time to time.

52) Mail Order/Telephonc Order (MO/TO) Transaction:
For MO, a'l'ransaction that occurs when the Cardholder'
uses the mail to make a payment to a Melchant and for
f'O, a Transaction that occurs when the Cardholder uses
a telephone to make a payment to a Merchant.

53) MasterCard: MasterCard International Incorporated.
54) Member: The sponsoring Member designatecl on the

Merchant Application or on a parlicular Schedule
hereto, as applicable. Any Member may be changed by
Elavon at any time and the Merchant will be provided
notice of same.

55) Mcrchant: The entity set out in the first page of the
Agreernent and the affiliated entities listed on Schedule
B attached hereto, jointly and severally. Entities may be
added to Schedule B by substituting a new Schedule B
that is in writing and signed by all parties, and Merchant
may add additional accounts or locations that are owned
by Merchant without the need to execute a new
Schedule B.

56) Merchant Application: The Merchant Application
attached hereto as Schedule C and any additional
document containing information regarding Merchant's
business that is submitted to Elavon and Member in
connection with Merchant's application for Processing
Services, including documents submitted by Merchant
as a part ofthe bid process, ifapplicable.

57) Merchant Operating Guide (MOG): Elavon's
operating manual that prescribes rules and procedures
governing Transactions and Merchant's use of the
Processing Services. The MOG may be amended from
time to time by Elavon in its sole discretion, which
amendmcnts will be effective upon notice to Merchant.

58) NACHA--:The Electronic Payments Association: The
national association that establishes standards, rules, and
procedures governing the ACH Network, including the
ACH Rulcs.

59) Payment Device: Any device or method used for the
purpose of obtaining credit or debiting a designated
account including a Credit Card, Debit Card, and any
other financial transaction device or method, including
an Electronic Gift Card, check (whether converted into
electronic form or used as a source document for an
electronic l'und transfer), EBT Card, stored value card,
"smaft" card, or other device created to be used for the
purpose of obtaining credit or debiting a designated
account, that is now or hereafter effected through
Transactions with Merchants.

60) Payment Network: Any Credit Cald Association, IIFI
Network, ECS Association, governmental agency or
authority, a4cl any otlrer entity or association that issues
or sponsors a Paynent Dcvice.

6l) Payment Network Regulations: lndividually aud
collectively, as the context may dìctate, all rules and
operating regulations olthe EFT Nctworks, Credit Card
Associations and ECS Associations. ancl all lules.

lÌlavon Paynrent Dcvicc Proccssing Agrccncnt (v.I L0L I2)

operating regulations. anrl guiclelines for'lransactions
issued by Blavon flom time to time, including, withoL¡t
limitation, all al¡endmcnts, changes, and revisions macle
thercto from time to tirnc.

62) Person: Any incliviclual, firm, corporation, busincss
trust, paltnership, governmental agency or authority, or
other entity and shall include any successor (by merger
or otherwise) olsuch cntity.

63) POS Device: A terminal, sol'tware or other point-of-sale
device at a Merchant location that confolms with the
requirements establishecl from tinle to time by Elavon
and the applicable Payment Network.

64) Processing Services: The Payment Device processing
services and other related products and services received
by Merchant pursuant to the Agreement.

65) Receiving Party: 'Ihc recipient of Conhdential
Information from the other party directly or indirectly
(via one or more third palties acting on behalf of and at
the direction ofthe other party).

66) Reserve Account: 'lhe account established pußuant to
Sectìon (A)(4).

67) Reserve Amount: The amount establishecl pursuant to
the caloulation set forth in Section (A)(4).

68) Reserve Event: 'fhe events designated in Section
(AX4).

69) Retrieval Request: A request initiated by a Cardholder
or Issuer that requires the Merchant to produce a legible
copy of the Cardholder's signed Transaction Receipt
within a specified period of time.

70) Servicer: See "Elavon."
7l) TOS: These Terms of Service and all additions,

amendments, modifications and replacements to the
TOS, as applicable.

72) Transaction: Any action between a Cardholder using a
Payment Device and a Merchant that results in activity
on the Cardholder's account (e.g., pa¡'rnent, purchase,
refund, or retum).

73) Transaction Receipt: The paper or electronic record
evidencing the purchase of goods or services flom, or
payment to, a Merchant by a Cardholcler usíng a
Payment f)evice.

74) UnionPay: China UnionPay Co., I-td.
75) Value Added Servicer: Any entity that stores,

processes, transmits or accesses Payment Device data or
Transaction data on behalf ofMerchant or that provides
soflware to Merchant for transaction processing,
storage, or transmission, except to the extent such
services ale pcrformed by the entity in its capacity as an
agent of Elavon perlbrming Elavon's obligations under
the Agreement.

76) Visa: Visa U.S.Â., Inc.

I8

186045 
 



SCHEDULE A - SCHEDULE OF FEES

I
Legal Entity Name
Business Segment
Category Descr¡ption
MCC

f4ultiple N,lCCs?

Locations
In¡tial Contract Term (yrs)
Date Fees Last Updated

VISA
Mastercard
Discover
UnionPay
American Express
ICB & Diners
PIN-Debit
Checks
EBT

Total

of Portland
Government

Services-Not Elsewhere Classifìed

2013

Annual Transactions
6,254,236
1,493,934

0
0
0
0

755
0

.0
ro0,771,932 7,748,925

Merchant Fee
Account Set-Up & Implementation
Applicatìon Fee

Rush Fee

Monthly Statement Fee

Supply Fee

Terminal reprogram Fee (per unit)
Onsite Training
Research Fee

Other Fee

Pricing Type: ffi

lmplementation Fee s

q

*
ç

ç

ç

q

All Visa, Mastercard, Discover, UnionPay, and debit netvvork authorization and Interchange fees, assessments, dues and other fees and charges are
passed to Merchant at cost. Servicer Transaction process¡ng fees include:

Visa
MasterCard
Discover
Un¡onPay
PIN-Deb¡t

may adjust Merchant's pricing ìf (i) Merchant's annualized Visa/Mastercard/Discover/Un¡onPay average ticket or volume falls below projections
more than hventy percent (20o/o), or (ii) Merchant's Visa/lvlasterCard/Discover/Un¡onPay average ticket or volume for any month falls below fìfty

(50%) of such Visa/Mastercard/Discover/UnionPay average ticket or volume dur¡ng the same month the previous calendar year.

Interchange fees will be assessed on net (sales minus returns) Visa, Mastercard, Discover, and UnionPay settled volume, Assessments will be paid on
settled volume. Assessments are not refunded on returns or chargebacks.

Telecom Method
Additional Fee for Telecom
American Express
Diners
JCB

EBT

Other Card 
-lype

Vo¡ce (VRU) Authorizat¡on
Voice Authorization w¡th Address Verification
Operator-Assist Authorization
Bank Referral Authorization
End to End Encryption (E2EE)

f:LAVON PÍìOPRIÊI-ARY & CONIIDÈNrlAL Paqe 1 ot 4 Schedrilc Printod On: 10:08 
^l'.4 
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SCHEDULE A - SCHEDULE OF FEES

AVS Fee (per occurrence)
ACH Fee (per occurrence)
ACH Returned Item Fee (per occurrence)
FedWire Settlement (per occurrence, where availabie)
Chargeback Fee (per occurrence)
lYonthly Min¡mum (per location)

Monthly þlinimúm Start Date
OCM Setup Fee

Monthly Maintenance Fee 1-5 Users
6-10 Users
11+ Users

$ 10.00

6lL/201

A. ReÞortinq

Merchant Connect Premium
Setup Fee

Þlonthly Fee I User
2-5 Users
6-10 Users
1 1+ Users

B. Foreign Networks & Gateways

$

Using a th¡rd party network or gateway below requires Servicer to add an additional fee per authorization. For foreign networks, this is a
authorizat¡on fee, and for gateways, this Servicer fee will be added to the Servìcer authorizat¡on fee noted in Section IV.

DiaI IP
TSYS Acquiring Solutions (V¡tal) Fore¡gn Network
ADS Foreign Nehvork
BuyPass Foreign Network
Global (Mapp or NDC) Foreign Network
FD¡4S (Envoy or Nashv¡lle) Foreign Network
Merchantlink Gateway

Other

C, Equipment/Software

separate

!
tr
n
!
n
¡
tr

iouioment OÞt¡ons-Hardûare
V'lâsTek BulleT^'\r'M Mob¡le f Blackberry/Droidl 550 purchase

vlaeTek ¡Dvanmo^îy'M Mobile (Older Apple) S50 Þurchase

vlasTek uDvnamo-VM Mob¡le lNew AoDlel S50 ourchase
lvoercom T4210 lDiâlI Terminâl/pr¡nter 5300 purchase

lvpercom T4220 llPlTerm¡nal/Pr¡nter 5400 purchase

/er¡Fone Vx510 lDial) Terminal/Printer S250 ourchase

/er¡Fone Vx570 llPl Terminel/Pr¡ 5400 purchase

'lN Pad Hvpercom P13oo/Ver¡fone 100058 S85 ourchase
IDM Svnersv ll*ECheck/Term¡nal/Printer S625 ourchase
/er¡Fone vx510 lDiãlì Term¡nâl/Prinl S15 monthlv for 36 months*
r'er¡Fone VX 570 (lP) Term¡nâl/Printer S30 monthlv for 36 months*
lvoercom T4210 lD¡all Terminal/Printer S20 monthlv fôr 36 mônths*

.|.Ã220 ltpl'l S25 monthlv for 36 monthsn

IDM Synergy ll S35 monthly for 36 months*

rinal:P€iíphèÍál

nEen¡co lCT250 Term¡nãl/Prinl 55UU purchase

./er¡ Fone Vx520 Term¡nal/Printer S550 Durchase

,/eriFone Vx820 PIN Pad S350 DUr.hãse

nsenico lCT250 Terminal/Printer S25 monthlv for 36 months+
/eriFone Vx520 Term¡nal/Printer S30 monthiv for 36 months*
/er¡fone Vx820 PIN Pãd S18 month¡V for 36 months*
:qu¡pment Obt¡òns:Wireles!

lvÞercom T4230GPRS S475 ourchase

lypercom M4230GPR5 S575 Þurchãse

{vpercom SIM Card S20 Der device
/eriFone Vx610CDMA $700 purchase

vliscellaneous Accessor¡es Var¡es

;et uD Fee lHvoercom/Verifoneì S2O oer devìce

Monthlv Fee lHvoercom/Verifone 519 Þer devrce

Hvpercom T4230GPRS S30 monthlv for 36 months*
HvÞercom M4230GPRS 535 monthlv for 36 mônths*

ELAVON PIìOPRIITAIìY & CONf'IDËNIIAL Pôge 2 of 4 Schedule Prirìted On: 10:08 AN,l 4/12l2013
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SCHEDULE A - SCHEDULE OF FEES

/er¡Fone Vx610CDMA S45 monthlv for 36 months*
Lease Terms available in 12. 24. and 48 months

:qúipiTeirt Optiôns;Sôft

nternet Secure S200 ourchase + Ss monthlv

,/irtual Merchant Web/Term¡nal (Unl¡m¡ted
5200 purchase + S10 monthly

V'lapstr¡De Cred¡t Cãrd Reader luSB/PS2l S85 ourchase

/eriFone P¡n Pad 1000SE S85 purchase

ìDM 6111F lmager/Card Reader(Virtual Merchant,
ìç\ S400 purchase

:oson ReadvPr¡nt 120 Pr¡nter S250 ôúrchãse

:pson Pr¡nter Cable (15') S9.70...shioÞ¡ns ¡nc¡uded

Description Amount Exchanse / Upsrade

)¡al Terminal Exchange

S149
ncludes Hyper T7P lulemory Upgrade, Hyper TTPF Pr¡nter Upgrade, Nurit
1085 NOS Upgrade, Eclipse Terminal Exchange (with NO ECS), Omni 3740
rnd FD 50 Exchanoe for a USED VXs10LE.

S199
ncludes Hyper T7P lvlemory Upgrade, Hyper TTPF Printer Upgrade, Nur¡t
1085 NOS Upgrade, Eclipse Terminal Exchange (with NO ECS), Omni 3740
rnd FD 50 Exchanoe for a NEW VX510LE.

/er¡fone 3750 Memory UpgradÉ s199 xchanqe a 2.5 o¡'3.0 meq memory, for a USED vx570 Terminal.

Term¡nal Upgrâde

s199
ncludes any Elavon supported Dial Terminal, FD 50, 100 and 200
Terminals, and the Heaftland E3 terminal Exchanged for a USED
1422OIP Term¡nal,

5249

ncludes any Elavon supported Dial Terminaì, FD 50, 100 and 200
lerminals, and the Heartland E3 terminal Exchanged for a NEW
1422OIP Terminal.

/er¡fone VX6L0 Wireless
sA49

xchange Nurit 80005 or ô Verifone VX610 that ¡s not SPRINT CDlvlA

xchanqed for a USED Ver¡fone VX61O Sprint CDMA,

cl¡pse, FD 200, Synergy 1

erm¡nal Exchange (with ECS)
s249 :xchange Eclipse, FD 200 or Synergy 1 Termìnal WITH ECS for a USED

Svnerqv2 Terminal,

Notes! 1) Shipping and handling fees are included in the equipment price. 2) All newly purchased equipment from Servicer is warrônted for one year
from date of purchase, Servicer will replace defective equ¡pment. lt4erchanl will pay a $35/unit swap fee for the shipping and handling of the
replacement equ¡pment. After the flrst year, merchant will be quoted a new equipment cost based on market pricing, 3)MeÍchant owned equipment is

not warranted by Servicer. but Merchant may purchase new equipment at market pricing from Servicer. 4)See additìonal pricing sheet as needed.

Notes: 1) Other fees or charges may be applied by Servicer as set Forth ¡n the lease agreement. 2) Each locat¡on will require a separate lease contract.
3) Servicer will replace defective equipment during the term of the lease. Merchant wÌll pay a $35/un¡t swap fee for the shipping and handling of the
replacement equipment. 4) All previously leased equipment ¡s not warranted by Servicer. 5) See additional pr¡cing sheet as needed.

ELÂVON PROPRIETARY & CONFIDENTIAL Page 3 of 4 Schedul€ Printed On: 10r08 AM 4/12l2013
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SCHEDULE A. SCHEDULE OF FEES

Electronic Check Serv¡ce

A, Serv¡ce Level and Process¡ng Fees:
Conversion with Guaranteex * *

Guaranteenatef------ o.ooæãl PerTransact¡on t$ ---*--_l
Convers¡on w¡th Ver¡fication

Per Transaction*ffi
Convers¡on w¡th Verificat¡on and Collectionsxx

per Transaction* f$ -------I___l
convers¡on Only

per Transaction* f$ -------I___l
ACH

per Transaction* f-$--------l__-l
Combination Service (Select any two)

Conversion with Guarantee*xx
Transactions from 0 to 0

Guaranteenatef-------o.oo¡øl PerTransaction ----E_:--r__l

Conversion w¡th Verifìcation
Transactions from 0 to 0

Per Transaction* [-g--------]l
Conversion only

Transactions from to
Per Transaction*[$________]__l

Returns Management*** Per Returned ltemf$ -----_--l
#The Per Transaction fæ applies to the or¡ginal ECS transaction, voids/reversals, dæl¡nes, and to any resubm¡ssions of returned Items,
x*Collections æryice options are not available for WEB, TEL, PPD, or CCD Transactions
**xNo return or resubmission fees apply to returned conversion with guarantæ transact¡ons

Maximum Check Amount
Guarantee Check Limit
ECS Monthly Minimum Fee (Per MID)
NSF Fee (per occurrence)

$ 15.000

$ 25.00

$ 1.25

Term:

Initial Term of five (5) years with one (1) year Renewal Terms

MERCHANT ACKNOWLEDGEMENT

Siqnature:

Title:

ELAVON PROPRIFIARY & CONF]DENTIAI- Page 4 of 4 Schedule PriDted On: 10r08 ANl 4/12/2013
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Chccl< one:

f, Merchant named on page 1 only, ancl all locations will opelatc uncler Ireclelal Tax ID Number

I Merchant named on page l, with lìederal Tax ID Number

Èlavon Paynlent Dcvice l)rocessing A,grecìllct'ìt (v.0 L0 L I 0)

SCHEDTJI,E B

AI.-FILIATBD BNTITIES

and the f-ollowing aflìliate(s) (a

Tax ID Number

(Schedule Iì "Effective Date")

MEMBBR

llv:

Namc:

Titlc:

separate Folm W-9 must be submitted 1òr each entity identified below):

Name

MERCI{ANT, on behalf of itself and each of the ELAVON, INC.
affiliated entities identified above:

lly:
By:

Name:

'titlc:
Title:

Date:

Na

Schetlulc ll
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Iìl avorr Payncnf Dcvicc Proocssing 

^grcentcDt 
(v. I L0 I . I 2)

SCHBDULE C
MERCTIÄNT APPLICATION (LARGE RELATIONSTIIP)

ISeparately Providecll

SchedLrlc C
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Use the F1 Key for Help files Large Merchant Request Form Please Complete ali fieldr

f Pre-Qualificatíon Request I Legal Contract Request I L-] Sales / Solution
Ail cLtstotn contracts rcqu¡re pre-euat I SUppOft RgqUeSt

þJ lmplementation
Request

DO NOT SUEMIT ANY APPLICATIONS TO BOARÐING. .ALL SUBMI$SIONS WItt,BE COORÞINATED BY CSIG:

Industry n Reta¡l
Type - [ Restaurant

I Hospitality n Supermarket ! A¡rline ! lnternet X Publ¡c
I Healthcare I Pay at Pump ! T&E ! MO/TO /Gov't

tr US ¡ ECanada l!PuertoR¡co | !ctobat
Existing Elavon MlDs: I Yes (ioturi,¡ otheroratt'ach)

Client Group #: 3 Eniity #: 61305 Sales Channel: US Bank Government
Sales Rep Code:
15778

Sales Rep Name:
Michael F. Hodge

Sales Rep Phone # / Ext and/or Cell #:
(s031477-5544 I

Sales Rep Ëmail:
michael.hodge@usbank.com

Bank Referral #:
210066575

3anker Contact Name:
/l/endy Sifford

Banker Contact Phone # / Ext.:
(503)275-3498 /

Banker Contact Email:
wen dy.s iff ord @u s ba n k. com

Full Legal/Corporate Name (Must Match Agreement / Tax ID / Financials):
City of Portland State of lncorporation: OR

tI to, corp #: ! Multiple Tax lDs/Legal Entities
(please list on separate attachment)

Legal/Corporate Physical Address: 1 120 SW 5'h Ave E:-^^^:^,^. n euoticly Traded (Symbol )rlnanclals: X Gou"rnm"nt | !Þrivate I drr"Exempt
Legal/Corporate City: Portland State: OR Zip Code:97205 Main or Corporate Website: www.portlandoregon.gov
Main Contact Name: Tbd I Main Contact Phone # / Ext.: I I Fax #:

Main Contact Title/Position: lMain Contact Email:

Visa - MasterCard - Discover AMEX Debit Card ECS EGC
Annual Volumes D 100,586,960 ; 962,376 $ 184,968 $ a

Total # transactions * 7684608 + 3't 3188 # 756
MlDs Expected # I Avg. Ticket: $ 13 | Expected DIA: $ I Days Delayed Delivery:

PCI lnformation PCI Certified: fiYesfl No lPCl Level: 81tr2x3ff4ï,<:t L.,tvci 1,2.:trcqutitíì[:'Ll 
^ii:wAcccL¡ntÈxÇrpt¡ontrru.;rìstoilll)Level 4> E Standard Grid Pricing I ! Exception Pricing trequæs tÇ1 Nf::w Atcaunt rtxcslit¡cn'sr;cios tutn)

MCC/SlC Code I Describe ProducVservice: General Govt
Additional Comments lhissec!¡onttii¡ ex¡ariri¿-clri?crssã,y¡clâltoreâo./tr'orá/pâges)

Xl cred¡t AMEX> fi Existing I E one Point I E ESA n
(vt, MC, DS) X Debit Card n EBT ¡ EGC n Healthcare

n Hospitality E occ E Private Label

Union Pay I UpOp (Union Pay Online Processins) n Visa Tax Service

I Convenience Fee ! Petroleum E Platinum EOther {u:jq c)tre' sortioû)
9) ...toao)
AQ0r';
oq,
iø, n ecs CheckType:

Service Level:

lpop I ¡ARc I trwea I []rEl I Deeo¡
! Conversion Only I E Conversion wi Verification

I goc I ¡ Add'l svcs (descrrben othersection)

| ! Guarantee I n Collections Øot appt¡cabteto Guaranteè)

Please list any other Products/Services not listed above:

Current Processor/Solution: Multiple solutions will be clarified

Proposed Solution Itsr a/, I CertificatiOn ReqUired ls¿/es .Ílipp{]rt $¡o utîl eügãge an(i í)lglx ær¡lflc¿rti)) prrcùsÐ

! Elavon Softwafe lntegfation tlradLrct tle,/Ð¡{)pèrs gLt¡ca has lieDn þ¡oviietj tù tlie !ilerct}åtlt and 1l}iÇ shoLttlbe egalJeci)

Network X Etavon Xl other so,ution ryp", P åii:Jåið"i-i:,!u1flJ'0"'
n D¡stributed I Hosted
I Distributed I Hosted n Terminat

Third Party Manufacturer Amano Mcgann
Third Party Producl Tender Retail Mult
Third Party Version

Gatewav/Software Paypal Payflow Pro

Gatewav/Software Version

Terminal Model(s Varies

Pin Pad þncryption requited) (A!1,1 Pili Pâ;ls ltstd ry llte mcrch¿tnt tl1Ð! aE no[ supfioliecl þy í:t]åvcrn will rcqu¡ra r{intlcr encrygtíctì)

Check lmaqer/Reader

Reporting E BasiclX Premium lX oclt¡ llncs l! MailedStatements I I DMRvrxecMgmtlI otner
Features ! ezee I I PzP I ! Tokenization

Solution Support Additional Comments (.1his sÈdior will exrrÊrìrj ås rÈceÈsary ro âtlow âdditioì'ìíri )íìges)l

Field lmplementation Sold: I Yes X ¡¡o Desired Target Date: 06/01/13 lmplementation Comments:

Company: Name: Phone # / Ext: Email:

I
I
I

Please review email outline solutions detailed by City.

Please send all documentation including completed application packet by emailto:
C$lG@elavon.conr OR by fax to (800) 233-9734 or (865) 403-3760

After Submission: Within 24 business hours, your submission will be reviewed and appropriate action will be determined.

CSIG Use Only
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Elavon Schcdulel ProccssingScrviccsforGovcnlnlcrtllntiticsandlnstitulions(v.ll.0l ì2)

SCI.IBDULE I
PROCESSING SEIìVICES FOII GOVERNMENT ENTIl'IES AND INSTITUTIONS

PROCESSING SEIIVICES FOR GOVEIìNMENT ENTITIES AND INSTITUTIONS. Merchant elccts and

agrees to accept the Paymcnt Dcvicc Processing Scrvices fbr govcrnment cntities and institutions, as such services are filrther
described in this Schedule and the Exhibits hereto, and subject to the terms and conditions ofthe applicable provisions ofthe
Agreement. llxcept as expressly modified pursuant to this Schedule , all terms and conditions of the Agreement, including all
other Schedules to the Âgreement, remain in full lbrce ancl effect and shall govern the relationship among the parties to this
Schedule I.

Elavon Fee Collection Model (check one):

fl Direct Debit

fl MonthlyNet Settlement

! Invoice (when available)

Capitalìzed terms used and not otherwise defined in this Schedule I shall have the meanings ascribed to thern in the
Agreement or in the Merchant Operating Guide (.'MOG'), which is incorporated herein by this reference .

IN WITNESS WHEREOF, the parties hereto have executed this Schedule I to the Agreement.

ELAVON,INC
on behalfofitselfand each ofthe affiliated entities
identified on Schedule B to the Agreement (the
..MERCHANT''):

By:

Name:

l'itle:
Name:

Date:
Title (Schedule I "Effective Date")

MEMBER

Name:

Title:

By:

Schedule I
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r';\.ñl ' ;tljlavon
Section A - General Provisions Äpplicable to All

Merchants r¡nder this Schedule

1) Fees. Elavon and Merrber r.vill be compensated for
the Processing Servioes provided under this Schedule
as provided in the Agreement as such Agreement may
be modified by this Schedule.

2) The following provisions hereby rcplace the like-
nurnberecl provisions of the Agreement or are hereby
inserted or deleted fi'om the Agleement, as ìndicated,
fol Merchants operating under this Scheclule .

a) Section (n)(l)(a)(i) Security Agreement. is
cleleted.

b) Section (A)(a)(a)(ii) Perfcction. is deleted.
c) Section (A)(6)(a) Accuracy of Information. is

revised to read as follows:
"a) Accuracy of Information. Merchant must
promptly notify Elavon in writing of any material
changes to the information provided in the
Merchant Application, in the bid process if
applicable, or otherwise in the Agreernent,
including, without limitation, any adclitional
location or new facility at which Merchant dcsires
to use the Processing Selvices provided under this
Schedule, the form of entity, change in control,
material changes to the type ofgoods and serviccs
provided and/or payments acceptecl, and how
Transactions ale completed (e.g., by telephone,
mail, electronic cornrnerce, or in person at
Merchant's placc of business). The notice must be
received by lìlavon at least ten (10) business days
prior to the change. Merchant will prornptly
provicle any aclclitional informatjon reasonably
lequested by Elavon. Merchant will be
responsible for all losses and expenses incurred
by Elavon or Member arising out of Merchant's
failure to provide propel notice or requested
information for any suclr change, and will not
make any claims against Elavon or Member for
any losses sustained by Merchant as ¿r rcsult of
such failure. EIavon may immediately terminate
the Agleement upon a material change to the
information in the Merchant Application if such
change is not approved by Elavon. Elavon has
the right to rely upon written instructions
sublnitted by Merchant to loqucst changes to
Merchant's business inf'ormation. Merchant may
request written confir'mation of Elavon's consent
to the changes to the Melchant's busincss
infol'n-ration."

cl) Section (AX6XbXi) Merchant Responsibilitics.
is reviscd to read as follows:
"i) Merchant Responsibilities. As betwecn
Mel'chant, Elavon and Mernber, Mcrchant rvill bc
responsible for', and at its orvn expcnsc, clefcncl
itsellagainst any suils, claiurs. Iosses. clcuraucls or
clamagcs arising out of ol in conncction witlì (4.)
any clispute with a Custorrer, Caldholclcl or any
thiLd paLty relating to any'l.r'ansaction, (13) any

Schcch¡lc ì .- ì)roccssilg Sc¡viccs fbr Govellrnent Ilntities and lnstitutions (v.l l.0l.l2)

Ð

actiorr taken by Elavon ol Msmbcr r.vith rcspcct to
the DDA or I{eserve Account in accorclance rvìth
the Agleeurcnt, or (C) any breach by Merchant ol
any obligation under this Agreemcnt. Merchant
will not make any claims against Elavon or
Member for any liabilities, claims losses, costs,
expenses and demands of any kind or nature,
arising out of or in connection 

"vith 
any of thc

fore going suits, claims, losses, demancls or
clamages."
Section (AX6XbXii) Elavon Responsibilities. is
revisecl to read as follows:
"ii) Elavon Responsibilitics. Elavon will be
responsible for and will at its own expense defend
itself against any suits, claims, losses, demands or
darnages arising out of (A) Elavon's breach of the
Agreement, or (B) Elavon's negligence, gross
ncgligence or willful misconduct."
Section (AXSXbXii) Financial Information. is
reviscd to reacl as follows:
"ii) Financial Information. Upon the request of
either Elávon or Member, Merchant will provide
Blavon and Member audited financial statements
prepared by an inclependent certified publìc
accountant selected by Merchant, or if Merchant
is audited by a governmental authority, then
Merchant will provide financial statements from
such governmental authority. Within one hundred
twenty ( I 20) days after the end of each fiscal year
(or in the case of a govelnment entity, when
available), Merchant will lurnish Elavon and
Member, as requested, a financial statement of
profit and loss for the fiscal year and a balance
sheet as ofthe end ofthe fìscal year, each audited
as provided above. Merchant shall also provicle
Illavon and Member such interirn financial
statements and other information as Elavon or
Mernber may request from time to time."
Section (A)(t1)(a) Products or Services. is
revised to read as follows:
"a) Products or Services, Merchant may desire
to use a Value Added Servicer to assist Melchant
with its Transactions. Merchant shall not utilizc
any Value Adcled Servicer unless Merchant has
clisclosed such use to Elavon previously in
writing, ancl unless such Value Added Servicer is
fully compliant with all Laws and Payment
Netwolk Regulations. Any Value Added Servicer
usecl by Merchant must be registered with the
Payrnent Netrvorks prior to the perfolmance of
any contracted selvices on behalf of Merchant.
Ììurther, as between the partics to this Agreement,
Merohant will bc bouncl by the acts and omissions
of its Value Added Selvicer ancl Merchant rvill be
rcsponsible fol cornpliance by such Value Addcd
Servicer rvith all L,ar,vs and Payment Netwol'l<
Rcgulations. Merch¿rnt rvill bc rcsponsiblc for any
loss, cost. ol'cxpensc incurrcd in conncction lvitll
or by rcason of Mcrchant's usc of any Vzrlue

e)

c)

Schcc[¡le I
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HáiA1
Addcd Serviccr'. Neithel Elavon nol Member is

rcs¡ronsiblc fol'the Value Added Selvicer, llor ale
tliey responsible fol any Transaction until lilavon
receivcs data for the Transaction in the fbrmat
required by Elavon."

h) Section (AXl2XdXiii) Early Termination Fee.

IDELETEDI
i) Section (A)(t3Xd) Security Program

Compliance. is revised to read as follows:
"d) Security Program Compliance, Merchant
must comply with the requirements of the
Payment Card Industry (PCI) Data Security
Standard (PCI DSS) inclucling the Cardholder
Information Security Plogram (CISP) of Visa, the
Site Data Protcction Proglam (SDP) of
MasterCard, the Data Security DISC Program and

the PCI DSS regulations of Discover Network,
and the security programs of any other Pa),rneltt
Network as to which Merchant accepts a Payment
Device, as applicable, and any modifications to,
or replacements of such pl'oglams that may occur
from time to time (collectively, "Security
Programs"). Upon request, Elavon will provide
Melchant with the respective website links to
obtain the current requirements of the Vis4
MasterCard, and Discover Network Security
Programs. Merchant will not clisclose Cardholder
or T'ransaction information to any third party,
except to an agent of Merchant assisting in
completing a Transaction, or as otherwise
required or permitted by Laws and the Payment
Network Regulations. Merchant must maintain all
systems and media containing Carclholder and

Transaction information in a secure manncr to
prevent unauthorized access to or disclosure of
such information. All Value Added Servicers
flom whom Merchant procures sel'vices must
comply with the requirements of those Security

' Programs. Merchant, and not Elavon or Member,
is responsible for Merchant's own actions or
inactions, those of Merchar-rt's officers, directors,
shareholders, employees and agcnts, including
any Value Added Servicer (collectively,
"Merchant's Agents"). Mercliant shall be

responsible for any liability, loss, cost, or expense
resulting from the violation of any of the Security
Program requirements by Merchant or any of
Merchant's Agents."

j) Section (A)(la)(c) Passwords. is revised to re¿rcl

as follolvs:
"c) Passwortls. If Merchant receives a password
from Elavon to acccss any of IÌlavon's databases

or services, Melchant will: (i) keep the passworcl

conlìclential; (ii) not allow any otlier entity or'

person to usc the passlvord or gain acccss to
Elavon's clatabases or selvices; (iii) be

responsiblc fbr all action taken by any uscr of thc
pässr'volcl that obtaincd acccss to thc passr,vorcl

" 1r'om Merchant; ancl (iv) prom¡rtly notily lilavon

Scheclule I - Proccssing Se¡vices for Governmcnt Entitics and Institutions (v.l l.0l,l2)

if Merchant believes Elavo¡r's databases or
se rvices or Mcrchant's infbrmation lias be cn
complomised by use of the passr.vord. If Merchant
receives passrvords from a third party for products
or scrvices related to Transaction processing,
Merchant must protect such passwords in the
manner required by such third party and be
responsible any losses, costs, or expenses that
arise from Merchant's use or misuse of such third
party passwords."

k) Section (AXl5Xb) Jurisdiction and Venue'
Governing Law. is de leted.

I) Section (A)(15)(c) Exclusivity. is cleleted.

In addition to the termination rights set forth in
Section (AXl2XbXi) of the Agreement, Merchant
shall have the following terrnination riglrt added to the
Agreement as Section (A)(l2XbXiXC):
"C) 'l'he Agreement may be terminated by Merchant
in the event that sufficient legislative appropriation is
not available, provided that Merchant gives Elavon
and Member sixty (60) days notice prior to
termination."

Section B - Elavon Fee Collection Models

Direct Debit Fee Collection Model. If Merchant
elects the Direct Debit fee collection model on page I
of this Schedule I, Section (AX5Xa), Fees, of the
Agreement remains unchanged and in full force and

effect.
Monthly Net Settlement Fee Collection Model. If
Merchant elects the Monthly Net Settlement fee
collection model on page I ofthis Schedulc I, Section
(A)(5)(a),.Fees, of the Agreement is hereby replaced
with the following provision:
a) Section (A)(5)(a) Fees. Notwithstanding any

provisions of Section (AX3Xb) or Section
(AX3Xc) to the contrary, with respect to the
collection of fees by Elavon and Member,
Merchant wilt pay Elavon and Member fees in the
orclinary course of business for services, supplies,
and equipment in accordance with Schedule A,
any amendment to Schedule Â and any additional
application or setup form(s) provided by Elavon
and Member in writing to Merchant. Such fees

will be calculated daily and will be offset by
Elavon and Member against amounts owed by
Elavon and Member to Merchant for: (i) on the
first day of each month for the prior month's
Processing Scrviccs, and (ii) following the first
day o1'the month for fees and other amounts owed
to lllavon and Membel pursuant to Schedr"rle A
that are not available or reasonably calculable as

of the last day of a particular month. In the event
that thc funds owed by lìlavon ancl Member to
Mcl'chalit on the first clay of a calcndar mouth are

insul'licient to ofßct ¿Ìmounts Merchant o\'ves to
lll¿rvon ancl Membcl lìll Ploce ssing Scrvices
plovidecl cluling the plior nronth, Illavon ancl

3)

4)

5)

Schcclule I
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Mernber nray oflìet zrny unpaicl balancc or.ved by
Me rchant against lutule arÌrouuts lllavon ancl

Menrber owe or will owe to Merchanl until
Mcrchant's financial obligations are fully
satished.

6) Invoice Fee Collection Model. If Merchant elccts the
Invoice fee collection model on page 1 of this
Scheclule I, Section (a)(S)(a), Fees, of the Agreement
is hereby replaced with the following provision:
a) Scction (A)(5)(a) Fees. Notwithstanding any

provisions of Section (AX3Xb) or Section
(aX3Xc) to the contrary, with respect to the
collection of fees by Elavon and Member,
Merchant will pay E,lavon and Member fecs in
the ordinary course of business for services,
supplies, ancl equipment in accordance with
Schedule A, any amendment to Scheclule A
and any additional application or setup fonn(s)
provided by Elavon and Mernber in writìng to
Merchant. Such fees will be calculated once
each month for the previous month's activity.
Elavon will send Merchant an invoicc
reflecting the fees due, which Merchant must
pay within thitty (30) days of the invoice date.

In addition to all other available remedies,
Elavon and Member may offset âny
outstanding or uncollected amounts that are

more than ninety (90) days past due from (i)
any amounts they would otherwise be

obligated to deposit into the DDA and (ii) any
other amounts Elavon or Member may owe
Merchant under the Agreement.

Section C - Government/Public Institution Service Fees

7) Government/Public Institution Service Fees. lf
Merchant is both eligible to charge or to have Elavon
charge Govemment/Public Institution Service Iìees (as

defìned on Exhibit I) hereto) and has elected on
Exhibit ,4 to rnanage or to have Elavon manage
GovernmenVPublic Institution Service Fees, then
Merchant shall comply with the GovernmenlPublic
Institution Service Fee ferms and Conditions attached
hereto as Exhibit B.

Scheclule I - Processirg Se¡vioes lbr Governrncrt Eltities and Instjtutions (v.ì I .01 . I 2)
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EXIIIBIT A
GOVERNMENT/PUBLIC INSTITUTION SBRVICE FEE ENIìOLLMENT

! Ncrv Location

fl Add/tjpdare Scrvice

Contact Nðme (fìrst & last)

Contact Name (First and I"ast):
Training PhoDe,l (if differcnt);

Coods or Serviccs Sold:
Federal Tax ID

Ca¡d Service Fee 7o

Visa Consumer Dcbit (tax only): $ _
ACI-I (via Electronic Check Services): $ __
Minimum Annual Fees (if applicable): $__
Lnplementation F-ee (if applicable): $___

! Credit - (check all that apply): I vlsa E Mastercard D Discover (available ifElavon-acquired)
E SignatureDebit-(checkallthatapply): ! Visa E MasterCard E Discover(availableifElavon-acquired)
E PIN-Based Debit
I a.Ctl lvia fteclonic Check Services)

EIavop Product Supporting GPISf Ä.ssessmant to be ttscd bv Merchant (check all that applyl'
E Biller Direct Services (Schedule K required ifchecked)(check one option below, but only ifMercha¡r elects Biller Direct Services)

E B¡ll Paymenr Ponal
I Enterprise Billing Solutio¡s

fl Service Fce'Ierminal (VeriFonc vx570 or equivalent)
E Lirnitcd Acccptance (Visa, MâstcrCârd, and Discover credit cards orly)
fl Mâsrcrcard ând Discover crcdit cards and signa{L¡re debitcards

E Merchant Proprietary Solution or Value-Added Servicer

Assess¡nent of Governrnent/Publìc lnstitrúion Scrvice Fees.

lllavon Ì)roccssing Serviccs lbr (ìovornme nt lintitics âncì llistitì"rtions Lìulolllncnt
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EXHIBIT B
TERMS AND CONDITIONS FOR ASSESSMENT OF GOVEIINIVIENITPUBLIC INS:I'ITUTION ST]RVICE F'EES

ASSESSMENT OF GOVERNMENT/PUBLIC
INSTITUTION SERVICE FEES. Terms and Conditions
("T&Cs") for Asscssment of Government/Public
Institution Service Fees.

t) APPLICABILITY OF AGREEMENT. If Merchant
has requested authority to charge or to have Elavon charge
a Governmcnt/Public Institution Service Fee to its
Custorners for Eligible Transactions, the follorving
provisions apply to such Eligible Transactions and the
related Government/Public Institution Service Fees
chargecl. Any other Transactions or fees, including
Convcnience F'ees, are governed by the standard
provisions set forth in the Agreement, as modified by the
applicable Schedules thereto. Merchant agrees to the
following provisions, as and to the extent applicable, in
addition to the terms and conditions of the Agreement.
2) RULES OF CONSTRUCTION. These T&Cs are
intended to complernent and are subject to your
Agreement. Capitalized tenns used and not otherwisc
defined herein shall have the meanings ascribed to such
terms in the Agreement or the MOG. In the event of a

conflict between these T&Cs and other terms of thc
Agreement or the MOG, the terms of these T&Cs shall
prevail.
3) DEFTNTTTONS.
a) Asreemcnt. 'fhe Terms of Service (TOS) or the
Payment Device Processing Agreement, as applicable.
b) Governmcnt/Public Institution Service Fee. The fee
charged by Elavon or Merchant, at Merchant's election, to
Customers conducting Eligible Transactions (as clescribed
herein, as applicable) at Merchants operating in ceftain
dcsìgnated rnerchant category codes ("MCCs"). For the
avoidance of doubt, fees referred to as a "service fee" or
"convenience fee" (in the context of the MCCs described
hcrein) as used in the applicable rules of the Credit CaLd

Associations, where the fee is processed as a separate
'l'ransaction fi'om the underlying purchase or pa)lnent
Transaction, are inclucled within the definition of, and are
refelred to herein, as a "Government/Public Instihrtion
Service Fee."
4) GOVERNMENT/PUBLIC INSTITUTION
SERVICE FEE SERVICES.
a) Government/Public Institution Service Fee Services.
At Merchant's election, Merchant may choose to charge a

Government/Public Institution Service Fee (a Melchant-
rnanagecl GovemmenlPublic Institution Service Fce) or to
have Lrlavon charge a GovernmenlPublic Institution
Scrvice Fcc (an Elavon-managecl GovernmenVPublic
Institution Service Fee) to its Custorners fbr Eligible
-franszrctions, in each case provicled that Merchant is in
compliance rvith the Payment Network Regulations and
I.,aws, inclLrding the lllectlonic Iìuncl -lransfer Act and

Regulation irì. If Merchant elects an lJlavon-managcd
Govcrnment/Public Institution Selvice l'ee, Mcrchant
¿ìgrccs Lhât any GovclnmenlPublic lnstitution Scrvicc Ircc

'l'crrls ancl Clonditions lbl Asscssmcnt ol' (ìovcrnntcnt/l)ublic

collected in connection rvith an Eligiblc'Iransaction will
be rctained by Iìlavon ancl Member and that such arnount
constitutcs Elavon's and Member's propefty, and
Merchant has no right, title or intelest in such amounts.
F-urther, if Merchant e lects an Elavon-managed
Government/Public lnstitution Service Þ'ee, Merchant
agrees that Elavon may adjust the GovernmenVPublic
Institution Service Fee amount from time to time as

necessary or appropriate to accornmoclate changcs in
Payment Network fees (including Interchange fees),
material changes in average ticket size and/or monthly
Transaction volume, Interchange classifìcation or
downgrades, changes in Chargeback rates, or changes in
Payment Devices accepted and/or payment channels
offered by Merchant. Additionally, Elavon may
immediately terminate the Processing Services for
Governmen/Public Institution Service Fees if Merchant's
Chargeback rates materially exceecl induslry averages. If
Merchant elects a Merchant-managed Government/Public
Institution Service Fee, Merchant will receive and retain
the Government/Public Institution Service Fee collected in
connection with Eligible'l'ransactions and will pay regular
per transaction fees to Elavon and Mernber for the
Processing Services provided by Elavon and Member with
respect to such Transactions. Merchant agrees that the
minimum annual Transaction fees (which includes any
Elavon-retained Government/Public Institution Service
Iìees) paid to Elavon and Member for Transactions
processed undel this Schedule shall be at least equal to the
"Minimum Annual Fees" amount identified on Exhibit A
hereto. For any partial period of less than a full year
during the term ofthis Schedule, the actual amount offees
paid by Merchant to Elavon for Transactions processed
under this Schedule shall be annualized to determine if
Merchant has satisfied this obligation. At the end of each
year (the first of which shall begin on the Schedule I
Effective Date and each successive year of which shall
begin immediately upon the conclusion of the preceding
year), Elavon may notify Merchant if ttre actual
'l'ransaction fèes paid by Merchant in respect of this
Schedule is less than the Minimum Annual Fees amount.
In the evcnt that Merchant's actual 'l'ransaction processing
fees under this Schedule for any such pcriod are less than
the Minimum Annual Fees, Merchant shall promptly pay
Elavon and Member the clifference.
b) Conflict of Laws. l'o the extent Merchant's state or
other governing bocly has passed legislation that requires
assessment of Governmcnt/Public Institution Service Fees
or otlier fees or chargcs by government agencies as a

component of card acceptance, such laws will control in
the cvent o1' any conflict with Payment Netrvork
Iìegulations. l'o the extent that assessment of any
Govcrnmen/PLlblic Institution Servicc Fecs or other fees
or chalges by govcrnment agcncics as iì cor'ìlponclìt o1'card
¿rcccptânce is not rcquircd by lalv, Merch¿int beals all
rcspqnsibility ancÌ liability associ¿ìtod rvith tlie assessmel'ìt

Institution Scrvice lìees
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of such fees in connection r.víth the Agrecment, including
all assessments, fees, fines ancl penalties levied by the
Payment Netwolks.
5) REQUIREMENTS FOR GOVERNMENT/PUBLIC
INSTITUTION SERVICE FEES. This Section 5 sets
forth the requirements of the Credit Card Associations
applicable to Government/Public Institution Service Fees.
Where a Merchant accepts both Visa ancl MasterCard-
branded Credit Cards ancl/or signature Debit Cards for
Eligible Transactions (as clefined herein), the Merchant
must comply with the most restrictive of these Credit Carcl
Association requirements for all Transactions so as not to
discriminate among different Payment Dcvices or Payment
Networks. A Merchant may assess or have Elavon assess

a GovernmenlPublic Institution Selvice Fee to
Transactions involving Discover Network Payment
Devices on the same terms as GovernmenVPublic
Institution Service l'ees are assessed to the other Payment
Devices the Merchant accepts. Elavon may update or
revise the provisions of this Section 5 upon written notice
to Merchant.
a) Merchants Acceptins Visa Cards for Elieible
Transactions. The following requirements apply to
Merchants accepting Visa Credit Cards and/or Visa
signature Debit Cards that desire to charge or to have
Elavon charge a GovçrnmenlPublic Institution Service
l'ee on ceúain'l'ransactions.
i) Eligible Merchants. Merchants operating in MCC
8220 (College Tuition), 8244 (Business), 8249 (Trade
Schools), 9211 (Court Costs),9222 (Fines), 93ll (Tax)
and 9399 (Miscellaneous Government Services) are

eligible to charge ol to have Elavon charge a
GovernmenlPublic Institution Service Iree to Customers in
connection with Eligible Transactions listed in Section
(s)(a)(ii) below.
ii) Eligible Transactions. Eligible Merchants may charge
or have Elavon charge a Government/Public Institution
Service Fee on any Transaction involving payment for
goods or services (including tax payments) to the Eligible
Merchant (each an "Eligible Transaction").
iiD Transaction Requirements. The following
requirements apply to Eligible Transactions uncler this
Section (5)(a).
1) Merchant must provide Elavon with the necessâry
documentation to facititate Elavon's registration of
Merchant in the "Visa Government and I-ligher Education
Payment Program" ancl the convenience fee program of
Discover Netr.vork, in each case to the extent applicable
and rcquircd.
2) The Government/Public Institution Service Fee must be
clisclosed to the Cardholder plior to the cornpletion of the
Transaction, ancl the Cardholcler must be given the option
to cancel the Transaction if the Cardholder does not wish
to pay thc Govcrnl¡cnt/Public Institution Service Fee.

3) Merchant may not also assess a separ'âte Convenicnce
Fee (as such tcrm is defined in Visa's Payment Network
lìegu lations).
4) 'I-he Government/Public lnstitLrtion Sclvice Iìce rnust be
clisclosed as a fec asscssccl bv Merchant or El¿rvon.

Schedule I - Processing Scrviccs fìrr Governnrcnt Dnli ties ard Ilstitutions (v. l L0 1 . 1 2)

5) Merchant lnust accept Visa as a uleans of paymcnt in
all channcls (i.c., fhce-to-facc, mail/tclcphonc, ancl Intcrnet
enviroments, as applicable).
6) Merchant must featule the opportunity to pay with Visa
at least as prominently as all other payment methods.
b) Merchants Accepting MasterCard Cards for
Elisible Transactions, The following requirements apply
to Merchants accepting MasterCard Credit Cards and/or
signature Debit Cards that desire to charge or to have
Elavon charge GovernmenVPublic Institution Service Fees
on Eligible'Iransactions.
i) Eligible Merchants. Merchants operating in MCCs
8211 (Elementary Schools), 8220 (Colleges/Universities),
9211 (Courts), 9222 (Þ-ines), 93ll (Taxes) and 9399
(Miscellancous Govelnment Services) are eligible to
charge or to have Elavon charge a GovemmenlPublic
Institution Service Fee to Customers in connection with
Eligible Transactions listed in Scction (5)(b)(ii) below.
ii) Eligible Transactions. Eligible Meichants may charge
or have Elavon charge a Government/Public Institution
Service Fee only in connection with the following
"Eligible Transactions":
l) Payments to elementary and secondary schools for
tuition and related fees, ancl school-maintained room and
board;
2) Payments to colleges, universities, professional schools
and junior colleges for tuition and related fees, and school-
maintained room and board;
3) Payrnents to federal courts of law that administer and
process court fees, alimony and child suppoft payments;
4) Payments to government entities that administer and
process local, state and federal fìnes;
5) Payments to local, state and federal entities that engage
in financial administration and taxation; or
6) Payments to Merchants that provide general support
services for the government.
iii) Transaction Requirements. The following
requirements apply to Eligible Tr¿ursactions under this
Section (5Xb).
1) Merchant must provide Elavon with the necessary
documentation to facilitate Elavon's registration of
Merchant in the "MasterCard Convenience Fee for Eligible
Government and Education Payments" program and/or the
convenience fee prograrn of Discover Netwo¡k, in each
case to the extcnt applicable and required.
2) 1'he Government/Public Institution Service Fee must be
disclosed to the Cardholder prior to the completion of the
Transaction, and the Cardholder must be given the option
to cancel the Transaction if the Cardholder does not wish
to pay the Government/Public Institution Service Fee.
3) The Governmcnt/Public Institution Service F'ee must
apply in the same amount rcgarclless of the Credit Card or
signature Debit Card type accepted for payment of a given
llligiblc 'l'ransactiou r.vithin a particular payrnent channel.
'l-his rec¡uirement cloes not apply to paymelìts made by
ACtl, cash, check oI PlN-based Debit Card.
4) 'I'lrc Govcrnrncut/Public lnstitution Service Iìee must
not bc aclvertisccl or othcrwise cor.nmunicated as an o1fìsct
to the mercl¡ant discorrrrt r¿rtc.

'l'crurs ancl Conclitions lbr'Âsscssnrcnt of Cìovcl'nurcnt/PLlblic lnstitution Sclvicc Fccs
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c) Ädditional Requircrnents for Merchants Utilizins
Proprietarv Solutions or Value,4.rltled Servicers,
i) POS Devices. Mcrchant is responsible for ensuling that
its software, POS Devices and card acceptance procedures
filly comply with Elavon's instructions, including with
respect to programming of software and POS Devjces to
handle Eligible J'ransactions to ensure proper assessment
of Government/Public Instinrtion Service Fees. If the
Government/Public Institution Service Fee is Elavon-
nranaged, Merchant is further responsible for complying
with all requirements as provided by Elavon from time to
time to appropriately process the Eligible Transactions to
qualify for optimal Interchange rates within five (5) days
of Elavon's communication to Merchant of the same. If
Merchant fails to make changes to its POS Devices or card
acceptânce procedures requested by Elavon within five (5)
days of the request, Elavon may, in its discrction,
discontinue the program or suspend a ceÍain pâyment
type. Fufiher, if Merchant fails to make such changes and
the GovernmenlPublic Institution Service Fee is Elavon-
managed, Elavon may adjust the GovernmenVPublic
Institution Service Fee amount, bill the Merchant for
charges in excess of the GovernrnenlPublic Institution
Service Fee to recover losses related to Transactions that
did not qualify for optimal Interchange rates or for
applicable Credit Card Associations' reimbursement
programs, including, but not limited to, losses related to
Merchant's failure to distinguish between pricing of Visa
signature Debit Cards and all other card types for
transactions processed within the Visa Government and
FIi gher Ed ucation Payment Program.
ii) Approval Required to Charge or Adjust
GovernmenUPublic Institution Service Fee. Merohant
may not charge or adjust Government/Public Institution
Service Fees unless Merchant has disclosed such fees to
Elavon previously in writing and Merchant has been
approved by Elavon to charge or adjust such
Government/Public Institution Service Fees. If Merchant
cl.rarges or adjusts a GovernmenlPublic Institution Service
Fee without having disclosed such fee or adjustment
previously in writing and obtained Elavon's consent,
Merchant will be in breach of the Agreement and Elavon
may immediately terminate the Agreement in addition to
pursuing any other remedies available undel the
Agreement, Laws and Payment Network Regulations.
iii) Value Adtled Servicer. Merchants accepting Visa
cards for Iìligible Transactions must include the words
"Service lìee" in the "Merchant name'r field of the Visa
Transaction clearing record for the collection of the
Government/Public Institution Services Fee. Additionally,
if the Merchant usps a Value Added Servicer to manage
and assess the Merchant's Government/Public Institution
Service Fee, the "Merchant narne" field of the Visa
'lrans¿rction clearing record must include the name of the
Value Added Servicer (rather than the name of Merchant).

Schcdulc I - Processing Services lor Governnlen t Enti ti es and Irsti tut iÒns (v. l I .0 Ì .1 2)

6) ADDITIONAL PROCESSING REQUIRBMENTS.
If Merchant voicls an undellying Eligible'l'ransaction, the
associ¿rtecl Govemment/Public Institlltion Servicc Fce must
be voided as well. If Melchant processes a refund for an

underlying Eligible'l'ransaction, Melchant must disclose to
Customers that Govemment/Public lnstitution Servicc
Fees are non-refundable. Merchants that desire to charge
or to have Elavon charge Government/Public Institution
Selvice Fees will be assigned separate MIDs for use in
connection '"vith Eligible Transactions and re lated
GovemmenlPublic Institution Service F'ees. MIDs
assigned for use with Eligible 'l'ransactions and/or
GovernmenlPublic Institution Service F'ees mali not bc
used to process Transactions that âre not Eligible
Transactions.
7) PAYMENT AND TRANSACTION TYPES
SUPPORTED. GovemmenlPublic Institution Service
Fee capability for Credit Cards and/or signature Debit
Cards depends on the Merchant's MCC, as described
above, and the Payment Network Regulations of the
applicable Credit Card Association. Governrnent/Public
Institution Service Þ-ee capability is supported only through
Elavon products specifìed on Exhibit A hereto. Not all
payment and transaction types are supported for all
products. Additionally, Merchant proprietary software,
POS Devices, or Value Addecl Servicers may be certified
to process E,lavon-managcd Government/Public Institution
Service Fee Transactions. Closed network prepaid cards,
electronic benefrts transfer, and dynamic currency
conversion are not supported for GovelnmenlPublic
Instilution Scrvice Fee processing.

I'ernrs ¿tntl Clonditions Iìl'Assessurcut ol'Governrnent/l)ublic Instilution Service lì'ees
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