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BRIGVWARD

AGREEMENT BETWEEN BROWARD COUNTY AND SP PLUS CORPORATION FOR PARKING
MANAGEMENT SERVICES (RFP # PNC2116816P1)

This Agreement (“Agreement”) is made and entered by and between Broward County, a
political subdivision of the State of Florida (“County”), and SP Plus Corporation, a Delaware
corporation authorized to transact business in the State of Florida (“Contractor”)
(each a “Party” and collectively referred to as the “Parties”).

RECITALS

A County issued RFP # PNC2116816P1 (“RFP”) soliciting proposals from qualified
vendors to provide parking management services for various County agencies.

B. The RFP separated the various facilities on or in which services are to be
performed into two (2) groups: Group 1 — County Facilities Management facilities; and Group 2—
Port Everglades parking facilities and ground lots, with a separate contract to be awarded for
each group.

C. Contractor was the top ranked proposer for Group 1, County and Contractor
entered into negotiations and this Agreement represents the final and complete understanding
of the Parties regarding Contractor’s performance of services.

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree as follows:

ARTICLE 1. DEFINITIONS
1.1. Board means the Board of County Commissioners of Broward County, Florida.

1.2. Contract Administrator means the Director of Facilities Management Division, the
Assistant Director of Facilities Management Division, or such other person designated by the
Director of Facilities Management Division in writing.

1.3.  County Business Enterprise or CBE means an entity certified as meeting the applicable
requirements of Section 1-81, Broward County Code of Ordinances.

1.4. Notice to Proceed means a written authorization to proceed with the project, phase, or
task issued by the Contract Administrator.

1.5.  Purchasing Director means County’s Director of Purchasing as appointed by the Broward
County Administrator.

1.6.  Services means all work required by Contractor under this Agreement, including without
limitation all deliverables, consulting, training, project management, or other services specified
in Exhibit A (“Scope of Services”), and any Optional Services procured under this Agreement.
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1.7. Small Business Enterprise or SBE means an entity certified as meeting the applicable
requirements of Section 1-81, Broward County Code of Ordinances.

1.8.  Subcontractor means an entity or individual providing services to County through
Contractor for all or any portion of the work under this Agreement. The term “Subcontractor”
shall include all subconsultants.

ARTICLE 2. EXHIBITS

Exhibit A Scope of Services

Exhibit B Fees and Expenses

Exhibit C Minimum Insurance Coverages

Exhibit D Work Authorization Form

Exhibit E CBE/SBE Subcontractor Schedule and Letters of Intent
Exhibit F Certification of Payments to Subcontractors and Suppliers

Exhibit G PCI Responsibility Matrix
Exhibit H Security Requirements

ARTICLE 3. SCOPE OF SERVICES

3.1.  Scope of Services. Contractor shall perform all Services required under this Agreement
including, without limitation, the work specified in Exhibit A (the “Scope of Services”). The Scope
of Services is a description of Contractor’s obligations and responsibilities and is deemed to
include preliminary considerations and prerequisites, and all labor, materials, equipment, and
tasks that are such an inseparable part of the work described that exclusion would render
performance by Contractor impractical, illogical, or unconscionable. Contractor’s performance
of the Services shall at all times comply with the requirements set forth in Exhibit H.

3.2. Optional Services. Contractor acknowledges that the Contract Administrator has no
authority to make changes that would increase, decrease, or otherwise modify the Scope of
Services except as expressly set forth in this Agreement or, to the extent applicable, set forth in
the Broward County Procurement Code. If any goods or services under this Agreement, or the
guantity thereof, are identified as optional (“Optional Services”), County may select the type,
amount, and timing of such goods or services pursuant to a work authorization (“Work
Authorization”) in substantially the form attached as Exhibit D executed by Contractor and
County pursuant to this section. No such selection, when combined with those goods or services
required under this Agreement, may result in a payment obligation exceeding the applicable
maximum amount stated in Section 5.1. Notwithstanding anything to the contrary in this
Agreement, Work Authorizations for Optional Services shall be executed on behalf of County as
follows: (a) the Contract Administrator may execute Work Authorizations for which the total cost
to County in the aggregate is less than $50,000.00; (b) the Purchasing Director may execute Work
Authorizations for which the total cost to County in the aggregate is within the Purchasing
Director’s delegated authority; and (c) any Work Authorization above the Purchasing Director’s
delegated authority requires express approval by the Board. Subsequent to the full execution of
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any Work Authorization, the Contract Administrator will issue a Notice to Proceed for those
authorized Optional Services. Contractor shall not commence work on any Work Authorization
until after receipt of a purchase order and Notice to Proceed.

ARTICLE4. TERM AND TIME OF PERFORMANCE

4.1. Term. The term of this Agreement shall begin on the date it is fully executed by the Parties
(“Effective Date”) and shall end at 11:59 PM on the day prior to the third anniversary of the
Effective Date (“Initial Term”), it being the intention of the parties that the Initial Term be for a
period of three (3) years.

4.2.  Extensions. County may renew this Agreement for up to two (2) additional one (1) year
terms (each an “Extension Term”) by sending notice of renewal to Contractor at least thirty (30)
days prior to the expiration of the then-current term. The Purchasing Director is authorized to
exercise this renewal option.

4.3. Additional Extension. If unusual or exceptional circumstances, as determined in the sole
discretion of the Purchasing Director, render the exercise of an Extension Term not practicable,
or if no extension is available and expiration of this Agreement would, as determined by the
Purchasing Director, result in a gap in the provision of Services necessary for the ongoing
operations of County, then the Purchasing Director may extend this Agreement on the same
terms and conditions for period(s) not to exceed three (3) months in the aggregate, provided that
any such extension is within the authority of the Purchasing Director or otherwise authorized by
the Board. The Purchasing Director may exercise this option by written notice to Contractor
stating the duration of the extended period, at least thirty (30) days prior to the end of the then-
current term.

4.4. Extension Rates and Terms. For any extension beyond the Initial Term, Contractor shall
be compensated at the rates in effect when the extension was invoked by County, unless
otherwise expressly stated in Exhibit B. Contractor shall continue to provide the Services upon
the same terms and conditions as set forth in this Agreement for such extended period.

4,5.  Fiscal Year. The continuation of this Agreement beyond the end of any County fiscal year
is subject to both the appropriation and the availability of funds in accordance with Chapter 129,
Florida Statutes.

4.6. Time of the Essence. Unless otherwise agreed by the Parties in writing, all duties,
obligations, and responsibilities of Contractor required by this Agreement shall be completed no
later than the date or time specified for completion. Time is of the essence in performing the
duties, obligations, and responsibilities required by this Agreement.

ARTICLE5. COMPENSATION

5.1. Maximum Amounts. For all goods and Services provided under this Agreement, County
will pay Contractor an annual fee (Annual Management Fee”), expenses expressly identified on
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Exhibit B, and Optional Services up to the respective maximum annual amount of expense set
forth on Exhibit B. The Annual Management Fee is payable in equal, monthly installments, in
arrears.

Total Fees/Expenses Not-To-Exceed Amount
Total 3 Year Management Fee Initial | $153,000
Term

Total 3 Year Expenses Initial Term $5,699,700
Total 3 Year Continency for Other $46,364

Operating Costs and Expenses
TOTAL NOT TO EXCEED $5,899,064

Payment shall be made only for Services actually performed and completed pursuant to this
Agreement, as set forth on Exhibit B, and, except as set forth below for police services, the
amount set forth on Exhibit B for each item of expense shall be accepted by Contractor as full
compensation for all such Services. Contractor acknowledges that, except for police security
services, the amounts set forth in this Agreement are the maximum amounts payable and
constitute a limitation upon County’s obligation to compensate Contractor for work under this
Agreement. These maximum amounts, however, do not constitute a limitation of any sort upon
Contractor’s obligation to perform all Services. Contractor shall bear and pay one-half (1/2) of
the annual cost of police security services, up to a maximum amount of twenty-four thousand
dollars ($24,000). Unless and except to the extent expressly required in this Agreement and set
forth on Exhibit B, Contractor shall not be reimbursed for any expenses it incurs.

5.2. Method of Billing and Payment.

5.2.1. Contractor may submit invoices for compensation no more often than on a
monthly basis, but only after the Services for which the invoices are submitted have been
completed. An original invoice plus one copy are due within fifteen (15) days after the
end of the month covered by the invoice, except that the final invoice must be received
no later than sixty (60) days after expiration or earlier termination of this Agreement.
Invoices shall designate the Services performed and, as applicable, the personnel, hours,
tasks, or other details as requested by the Contract Administrator. If Contractor
subcontracts any Services, Contractor shall submit a Certification of Payments to
Subcontractors and Suppliers (Exhibit F) with each invoice. The certification shall be
accompanied by a copy of the notification sent to each unpaid Subcontractor listed on
the form, explaining the good cause why payment has not been made to that
Subcontractor.

5.2.2. Any invoice submitted by Contractor shall be in the amount set forth in Exhibit B
for the applicable Services, minus any agreed upon retainage as stated in Exhibit B.
Retainage amounts shall only be invoiced to County upon completion of all Services,
unless otherwise stated in Exhibit B.
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5.2.3. County shall pay Contractor within thirty (30) days of receipt of Contractor’s
proper invoice, as required under the “Broward County Prompt Payment Ordinance,”
Section 1-51.6, Broward County Code of Ordinances. To be deemed proper, all invoices
must comply with the requirements set forth in this Agreement and must be submitted
on the then-current County form and pursuant to instructions prescribed by the Contract
Administrator. Payment may be withheld for failure of Contractor to comply with a term,
condition, or requirement of this Agreement. Payment shall be made to Contractor at
the address designated in the Notices section.

5.2.4. Contractor shall pay Subcontractors and suppliers within fifteen (15) days
following receipt of payment from County for such subcontracted work or supplies.
Contractor agrees that if it withholds an amount as retainage from Subcontractors or
suppliers, it will release such retainage and pay same within fifteen (15) days following
receipt of payment of retained amounts from County. Failure to pay a Subcontractor or
supplier in accordance with this subsection shall be a material breach of this Agreement,
unless Contractor demonstrates to Contract Administrator’s satisfaction that such failure
to pay results from a bona fide dispute with the Subcontractor or supplier and, further,
Contractor promptly pays the applicable amount(s) to the Subcontractor or supplier upon
resolution of the dispute. Contractor shall include requirements substantially similar to
those set forth in this subsection in its contracts with Subcontractors and suppliers.

5.3. Reimbursable Expenses. For reimbursement of any travel costs or travel-related expenses
permitted under this Agreement, Contractor agrees to comply with Section 112.061, Florida
Statutes, except to the extent that Exhibit B expressly provides to the contrary. County shall not
be liable for any such expenses that exceed those allowed by Section 112.061 or that have not
been approved in writing in advance by the Contract Administrator.

5.4.  Subcontractors. Contractor shall invoice all Subcontractor fees, whether paid on a “lump
sum” or other basis, to County with no markup. All Subcontractor fees shall be invoiced to County
in the actual amount paid by Contractor.

5.5.  Withholding by County. Notwithstanding any provision of this Agreement to the contrary,
County may withhold, in whole or in part, payment to the extent necessary to protect itself from
loss on account of inadequate or defective work that has not been remedied or resolved in a
manner satisfactory to the Contract Administrator or failure to comply with any provision of this
Agreement. The amount withheld shall not be subject to payment of interest by County.

ARTICLE 6. REPRESENTATIONS AND WARRANTIES

6.1. Representation of Authority. Contractor represents and warrants that this Agreement
constitutes the legal, valid, binding, and enforceable obligation of Contractor, and that neither
the execution nor performance of this Agreement constitutes a breach of any agreement that
Contractor has with any third party or violates any law, rule, regulation, or duty arising in law or
equity applicable to Contractor. Contractor further represents and warrants that execution of
this Agreement is within Contractor’s legal powers, and each individual executing this Agreement
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on behalf of Contractor is duly authorized by all necessary and appropriate action to do so on
behalf of Contractor and does so with full legal authority.

6.2.  Solicitation Representations. Contractor represents and warrants that all statements and
representations made in Contractor’s proposal, bid, or other supporting documents submitted
to County in connection with the solicitation, negotiation, or award of this Agreement, including
during the procurement or evaluation process, were true and correct when made and are true
and correct as of the date Contractor executes this Agreement, unless otherwise expressly
disclosed in writing by Contractor.

6.3.  Contingency Fee. Contractor represents that it has not paid or agreed to pay any person
or entity, other than a bona fide employee working solely for Contractor, any fee, commission,
percentage, gift, or other consideration contingent upon or resulting from the award or making
of this Agreement.

6.4. Truth-In-Negotiation Representation. Contractor’s compensation under this Agreement
is based upon its representations to County, and Contractor certifies that the wage rates, factual
unit costs, and other information supplied to substantiate Contractor’s compensation, including
without limitation those made by Contractor during the negotiation of this Agreement, are
accurate, complete, and current as of the date Contractor executes this Agreement. Contractor’s
compensation will be reduced to exclude any significant sums by which the contract price was
increased due to inaccurate, incomplete, or noncurrent wage rates and other factual unit costs.

6.5.  Public Entity Crime Act. Contractor represents that it is familiar with the requirements
and prohibitions under the Public Entity Crime Act, Section 287.133, Florida Statutes, and
represents that its entry into this Agreement will not violate that Act. Contractor further
represents that there has been no determination that it committed a “public entity crime” as
defined by Section 287.133, Florida Statutes, and that it has not been formally charged with
committing an act defined as a “public entity crime” regardless of the amount of money involved
or whether Contractor has been placed on the convicted vendor list.

6.6. Discriminatory Vendor and Scrutinized Companies Lists. Contractor represents that it has
not been placed on the “discriminatory vendor list” as provided in Section 287.134, Florida
Statutes, and that it is not a “scrutinized company” pursuant to Section 215.473, Florida Statutes.
Contractor represents and certifies that it is not ineligible to contract with County on any of the
grounds stated in Section 287.135, Florida Statutes.

6.7. Claims Against Contractor. Contractor represents and warrants that there is no action or
proceeding, at law or in equity, before any court, mediator, arbitrator, governmental or other
board or official, pending or, to the knowledge of Contractor, threatened against or affecting
Contractor, the outcome of which may (a) affect the validity or enforceability of this Agreement,
(b) materially and adversely affect the authority or ability of Contractor to perform its obligations
under this Agreement, or (c) have a material and adverse effect on the consolidated financial
condition or results of operations of Contractor or on the ability of Contractor to conduct its
business as presently conducted or as proposed or contemplated to be conducted.
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6.8. Warranty of Performance. Contractor represents and warrants that it possesses the
knowledge, skill, experience, and financial capability required to perform and provide all Services
and that each person and entity that will provide Services is duly qualified to perform such
services by all appropriate governmental authorities, where required, and is sufficiently
experienced and skilled in the area(s) for which such person or entity will render such Services.
Contractor represents and warrants that the Services shall be performed in a skillful and
respectful manner, and that the quality of all such services shall equal or exceed prevailing
industry standards for the provision of such services.

6.9. Domestic Partnership Requirement. Unless this Agreement is exempt from the provisions
of the Broward County Domestic Partnership Act, Section 16%-157, Broward County Code of
Ordinances, Contractor certifies and represents that it will comply with the provisions of Section
16%-157 for the duration of this Agreement. The contract language referenced in Section 16%-
157 is deemed incorporated in this Agreement as though fully set forth in this section.

6.10. Warranty Regarding PCI Compliance. Contractor warrants that, to the extent applicable,
Contractor will comply with the most recent version of the Payment Card Industry Data Security
Standard (“PClI DSS”). The Parties agree to adhere to the PCl Responsibility Matrix set forth in
Exhibit G.

6.11. Breach of Representations. In entering into this Agreement, Contractor acknowledges
that County is materially relying on the representations, warranties, and certifications of
Contractor stated in this article. County shall be entitled to recover any damages it incurs to the
extent any such representation or warranty is untrue. In addition, if any such representation,
warranty, or certification is false, County shall have the right, at its sole discretion, to terminate
this Agreement without any further liability to Contractor, to deduct from any amounts due
Contractor under this Agreement the full amount of any value paid in violation of a
representation or warranty, and to recover all sums paid to Contractor under this Agreement.
Furthermore, a false representation may result in debarment from County’s procurement
activities.

ARTICLE 7. INDEMNIFICATION

Contractor shall indemnify, hold harmless, and defend County and all of County’s current, past,
and future officers, agents, servants, and employees (collectively, “Indemnified Party”) from and
against any and all causes of action, demands, claims, losses, liabilities, and expenditures of any
kind, including attorneys’ fees, court costs, and expenses, including through the conclusion of
any appellate proceedings, raised or asserted by any person or entity not a party to this
Agreement, and caused or alleged to be caused, in whole or in part, by any intentional, reckless,
or negligent act or omission of Contractor, its officers, employees, agents, or servants, arising
from, relating to, or in connection with this Agreement (collectively, a “Claim”). If any Claim is
brought against an Indemnified Party, Contractor shall, upon written notice from County, defend
each Indemnified Party against each such Claim by counsel satisfactory to County or, at County’s
option, pay for an attorney selected by the County Attorney to defend the Indemnified Party.
The obligations of this section shall survive the expiration or earlier termination of this
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Agreement. If considered necessary by the Contract Administrator and the County Attorney, any
sums due Contractor under this Agreement may be retained by County until all Claims subject to
this indemnification obligation have been settled or otherwise resolved. Any amount withheld
shall not be subject to payment of interest by County.

ARTICLE 8. INSURANCE

8.1.  For the duration of the Agreement, Contractor shall, at its sole expense, maintain the
minimum insurance coverages stated in Exhibit C in accordance with the terms and conditions of
this article. Contractor shall maintain insurance coverage against claims relating to any act or
omission by Contractor, its agents, representatives, employees, or Subcontractors in connection
with this Agreement. County reserves the right at any time to review and adjust the limits and
types of coverage required under this article.

8.2.  Contractor shall ensure that “Broward County” is listed and endorsed as an additional
insured as stated in Exhibit C on all policies required under this article.

8.3.  On or before the Effective Date or at least fifteen (15) days prior to commencement of
Services, Contractor shall provide County with a copy of all Certificates of Insurance or other
documentation sufficient to demonstrate the insurance coverage required in this article. If and
to the extent requested by County, Contractor shall provide complete, certified copies of all
required insurance policies and all required endorsements within thirty (30) days after County’s
request.

8.4.  Contractor shall ensure that all insurance coverages required by this article shall remain
in full force and effect for the duration of this Agreement and until all performance required by
Contractor has been completed, as determined by Contract Administrator. Contractor or its
insurer shall provide notice to County of any cancellation or modification of any required policy
at least thirty (30) days prior to the effective date of cancellation or modification, and at least ten
(10) days prior to the effective date of any cancellation due to nonpayment, and shall
concurrently provide County with a copy of its updated Certificates of Insurance evidencing
continuation of the required coverage(s). Contractor shall ensure that there is no lapse of
coverage at any time during the time period for which coverage is required by this article.

8.5.  Contractor shall ensure that all required insurance policies are issued by insurers:
(1) assigned an A. M. Best rating of at least “A-" with a Financial Size Category of at least Class VII;
(2) authorized to transact insurance in the State of Florida; or (3) a qualified eligible surplus lines
insurer pursuant to Section 626.917 or 626.918, Florida Statutes, with approval by County’s Risk
Management Division.

8.6. If Contractor maintains broader coverage or higher limits than the minimum insurance
requirements stated in Exhibit C, County shall be entitled to any such broader coverage and
higher limits maintained by Contractor. All required insurance coverages under this article shall
provide primary coverage and shall not require contribution from any County insurance, self-
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insurance or otherwise, which shall be in excess of and shall not contribute to the insurance
required and provided by Contractor.

8.7.  Contractor shall declare in writing any self-insured retentions or deductibles over the
limit(s) prescribed in Exhibit C and submit to County for approval at least fifteen (15) days prior
to the Effective Date or commencement of Services. Contractor shall be solely responsible for
and shall pay any deductible or self-insured retention applicable to any claim against County.
County may, at any time, require Contractor to purchase coverage with a lower retention or
provide proof of ability to pay losses and related investigations, claim administration, and
defense expenses within the retention. Contractor agrees that any deductible or self-insured
retention may be satisfied by either the named insured or County, if so elected by County, and
Contractor agrees to obtain same in endorsements to the required policies.

8.8.  Unless prohibited by the applicable policy, Contractor waives any right to subrogation
that any of Contractor’s insurer may acquire against County and agrees to obtain same in an
endorsement of Contractor’s insurance policies.

8.9.  Contractor shall require that each Subcontractor maintains insurance coverage that
adequately covers the Services provided by that Subcontractor on substantially the same
insurance terms and conditions required of Contractor under this article. Contractor shall ensure
that all such Subcontractors comply with these requirements and that “Broward County” is
named as an additional insured under the Subcontractors’ applicable insurance policies.

8.10. If Contractor or any Subcontractor fails to maintain the insurance required by this
Agreement, County may pay any costs of premiums necessary to maintain the required coverage
and deduct such costs from any payment otherwise due to Contractor. Contractor shall not
permit any Subcontractor to provide Services unless and until the requirements of this article are
satisfied. If requested by County, Contractor shall provide, within one (1) business day, evidence of
each Subcontractor’s compliance with this section.

8.11. If any of the policies required under this article provide claims-made coverage: (1) any
retroactive date must be prior to the Effective Date; (2) the required coverage must be
maintained after termination or expiration of the Agreement for at least the duration stated in
Exhibit C, and (3) if coverage is canceled or nonrenewed and is not replaced with another claims-
made policy form with a retroactive date prior to the Effective Date, Contractor must obtain and
maintain “extended reporting” coverage that applies after termination or expiration of the
Agreement for at least the duration stated in Exhibit C.

ARTICLE9. TERMINATION

9.1. This Agreement may be terminated for cause by the aggrieved Party if the Party in breach
has not corrected the breach within ten (10) days after receipt of written notice from the
aggrieved Party identifying the breach. This Agreement may also be terminated for convenience
by the Board. Termination for convenience by the Board shall be effective on the termination
date stated in written notice provided by County, which termination date shall be not less than
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thirty (30) days after the date of such written notice. This Agreement may also be terminated by
the County Administrator upon such notice as the County Administrator deems appropriate
under the circumstances if the County Administrator determines that termination is necessary to
protect the public health, safety, or welfare. If County erroneously, improperly, or unjustifiably
terminates for cause, such termination shall be deemed a termination for convenience and shall
be effective thirty (30) days after such notice of termination for cause was provided and
Contractor shall be eligible for the compensation provided in Section 9.4 as its sole remedy.

9.2. This Agreement may be terminated for cause by County for reasons including, but not
limited to, any of the following:

9.2.1. Contractor’s failure to suitably or continuously perform the Services in a manner
calculated to meet or accomplish the objectives in this Agreement or Work Authorization,
or repeated submission (whether negligent or intentional) for payment of false or
incorrect bills or invoices;

9.2.2. By the Contract Administrator or the Director of Office of Economic and Small
Business Development (“OESBD”) for any fraud, misrepresentation, or material
misstatement by Contractor in the award or performance of this Agreement or that
otherwise violates any applicable requirement of Section 1-81, Broward County Code of
Ordinances; or

9.2.3. By the Director of OESBD upon the disqualification of Contractor as a CBE or SBE
if Contractor’s status as a CBE or SBE was a factor in the award of this Agreement and
such status was misrepresented by Contractor, or upon the disqualification of one or
more of Contractor’s CBE or SBE participants by County’s Director of OESBD if any such
participant’s status as a CBE or SBE firm was a factor in the award of this Agreement and
such status was misrepresented by Contractor during the procurement or the
performance of this Agreement.

9.3. Notice of termination shall be provided in accordance with the “Notices” section of this
Agreement except that notice of termination by the County Administrator to protect the public
health, safety, or welfare may be oral notice that shall be promptly confirmed in writing.

9.4. If this Agreement is terminated for convenience by County, Contractor shall be paid for
any Services properly performed through the termination date specified in the written notice of
termination, subject to any right of County to retain any sums otherwise due and payable.
Contractor acknowledges that it has received good, valuable, and sufficient consideration for
County’s right to terminate this Agreement for convenience in the form of County’s obligation
to provide advance notice to Contractor of such termination in accordance with Section 9.1.
Contractor further acknowledges that County would not enter into this Agreement if it did not
contain a right for County to terminate for convenience if the County determines, in its sole
discretion, that termination for convenience is appropriate.

9.5. In addition to any right of termination stated in this Agreement, County shall be
entitled to seek any and all available remedies, whether stated in this Agreement or otherwise
available at law or in equity.
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ARTICLE 10. EQUAL EMPLOYMENT OPPORTUNITY AND CBE COMPLIANCE

10.1. No Party may discriminate on the basis of race, color, sex, religion, national origin,
disability, age, marital status, political affiliation, sexual orientation, pregnancy, or gender
identity and expression in the performance of this Agreement. Contractor shall include the
foregoing or similar language in its contracts with any Subcontractors, except that any project
assisted by the U.S. Department of Transportation funds shall comply with the nondiscrimination
requirements in 49 C.F.R. Parts 23 and 26.

10.2. Contractor shall comply with all applicable requirements of Section 1-81, Broward County
Code of Ordinances, in the award and administration of this Agreement. Failure by Contractor
to carry out any of the requirements of this article shall constitute a material breach of this
Agreement, which shall permit County to terminate this Agreement or exercise any other remedy
provided under this Agreement, the Broward County Code of Ordinances, the Broward County
Administrative Code, or under other applicable law, all such remedies being cumulative.

10.3. Contractor will meet the required CBE goal by utilizing the CBE firms listed in Exhibit E (or
a CBE firm substituted for a listed firm, if permitted) for twenty-five percent (25%) of total
Services (the “Commitment”).

10.4. In performing the Services, Contractor shall utilize the CBE firms listed in Exhibit E for the
scope of work and the percentage of work amounts identified on each Letter of Intent. Promptly
upon execution of this Agreement by County, Contractor shall enter into formal contracts with
the firms listed in Exhibit E and, upon request, shall provide copies of the contracts to the
Contract Administrator and OESBD.

10.5. Each CBE firm utilized by Contractor to meet the CBE goal must be certified by OESBD.
Contractor shall inform County immediately when a CBE firm is not able to perform or if
Contractor believes the CBE firm should be replaced for any other reason, so that OESBD may
review and verify the good faith efforts of Contractor to substitute the CBE firm with another CBE
firm, as applicable. Whenever a CBE firm is terminated for any reason, Contractor shall provide
written notice to OESBD and, upon written approval of the Director of OESBD, shall substitute
another CBE firm in order to meet the CBE goal, unless otherwise provided in this Agreement or
agreed in writing by the Parties. Such substitution shall not be required if the termination results
from modification of the Scope of Services and no CBE firm is available to perform the modified
Scope of Services; in which event, Contractor shall notify County, and OESBD may adjust the CBE
goal by written notice to Contractor. Contractor shall not terminate a CBE firm for convenience
without County’s prior written consent, which consent shall not be unreasonably withheld.

10.6. The Parties stipulate that if Contractor fails to meet the Commitment, the damages to
County arising from such failure are not readily ascertainable at the time of contracting. If
Contractor fails to meet the Commitment and County determines, in the sole discretion of the
OESBD Program Director, that Contractor failed to make Good Faith Efforts (as defined in
Section 1-81, Broward County Code of Ordinances) to meet the Commitment, Contractor shall
pay County liquidated damages in an amount equal to fifty percent (50%) of the actual dollar
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amount by which Contractor failed to achieve the Commitment, up to a maximum amount of ten
percent (10%) of the total contract amount excluding costs and reimbursable expenses. An
example of this calculation is stated in Section 1-81.7, Broward County Code of Ordinances. As
elected by County, such liquidated damages amount shall be either credited against any amounts
due from County or must be paid to County within thirty (30) days after written demand. These
liguidated damages shall be County’s sole contractual remedy for Contractor’s breach of the
Commitment, but shall not affect the availability of administrative remedies under Section 1-81.
Any failure to meet the Commitment attributable solely to force majeure, changes to the scope
of work by County, or inability to substitute a CBE Subcontractor where the OESBD Program
Director has determined that such inability is due to no fault of Contractor, shall not be deemed
a failure by Contractor to meet the Commitment.

10.7. Contractor acknowledges that the Board, acting through OESBD, may make minor
administrative modifications to Section 1-81, Broward County Code of Ordinances, which shall
become applicable to this Agreement if the administrative modifications are not unreasonable.
Written notice of any such modification shall be provided to Contractor and shall include a
deadline for Contractor to notify County in writing if Contractor concludes that the modification
exceeds the authority under this section. Failure of Contractor to timely notify County of its
conclusion that the modification exceeds such authority shall be deemed acceptance of the
modification by Contractor.

10.8. County may modify the required participation of CBE firms in connection with any
amendment, extension, modification, change order, or Work Authorization to this Agreement
that, by itself or aggregated with previous amendments, extensions, modifications, change
orders, or Work Authorizations, increases the initial Agreement price by ten percent (10%) or
more. Contractor shall make a good faith effort to include CBE firms in work resulting from any
such amendment, extension, modification, change order, or Work Authorization, and shall report
such efforts, along with evidence thereof, to OESBD.

10.9. Contractor shall provide written monthly reports to the Contract Administrator attesting
to Contractor’s compliance with the CBE goal stated in this article. In addition, Contractor shall
allow County to engage in onsite reviews to monitor Contractor’s progress in achieving and
maintaining Contractor’s contractual and CBE obligations. The Contract Administrator in
conjunction with OESBD shall perform such review and monitoring, unless otherwise determined
by the County Administrator.

10.10. The Contract Administrator may increase allowable retainage or withhold progress
payments if Contractor fails to demonstrate timely payments of sums due to all Subcontractors
and suppliers. The presence of a “pay when paid” provision in a Contractor’s contract with a CBE
firm shall not preclude County or its representatives from inquiring into allegations of
nonpayment.
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ARTICLE 11. MISCELLANEOUS

11.1. Contract Administrator Authority. The Contract Administrator is authorized to coordinate
and communicate with Contractor to manage and supervise the performance of this
Agreement. Unless expressly stated otherwise in this Agreement or otherwise set forth in an
applicable provision of the Broward County Procurement Code, Broward County Code of
Ordinances, or Broward County Administrative Code, the Contract Administrator may exercise
any ministerial authority in connection with the day-to-day management of this Agreement. The
Contract Administrator may approve in writing minor modifications to the Scope of Services
provided that such modifications do not increase the total cost to County or waive any rights of
County.

11.2. Rights in Documents and Work. Any and all reports, photographs, surveys, documents,
materials, or other work created by Contractor in connection with performing Services shall be
owned by County, and Contractor hereby transfers to County all right, title, and interest,
including any copyright or other intellectual property rights, in or to the work. Upon termination
of this Agreement, any reports, photographs, surveys, and other data and documents prepared
by Contractor, whether finished or unfinished, shall become the property of County and shall be
delivered by Contractor to the Contract Administrator within seven (7) days after termination of
this Agreement. Any compensation due to Contractor may be withheld until all documents are
received as provided in this Agreement. Contractor shall ensure that the requirements of this
section are included in all agreements with its Subcontractor(s).

11.3. Public Records. To the extent Contractor is acting on behalf of County as stated in
Section 119.0701, Florida Statutes, Contractor shall:

11.3.1. Keep and maintain public records required by County to perform the Services;

11.3.2. Upon request from County, provide County with a copy of the requested records
or allow the records to be inspected or copied within a reasonable time and at a cost that
does not exceed that provided in Chapter 119, Florida Statutes, or as otherwise provided
by law;

11.3.3. Ensure that public records that are exempt or confidential and exempt from public
record requirements are not disclosed except as authorized by law for the duration of this
Agreement and following completion or termination of this Agreement if the records are
not transferred to County; and

11.3.4. Upon completion or termination of this Agreement, transfer to County, at no cost,
all public records in possession of Contractor or keep and maintain public records
required by County to perform the services. If Contractor transfers the records to County,
Contractor shall destroy any duplicate public records that are exempt or confidential and
exempt. If Contractor keeps and maintains the public records, Contractor shall meet all
applicable requirements for retaining public records. All records stored electronically
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must be provided to County upon request in a format that is compatible with the
information technology systems of County.

A request for public records regarding this Agreement must be made directly to County, who will
be responsible for responding to any such public records requests. Contractor will provide any
requested records to County to enable County to respond to the public records request.

Any material submitted to County that Contractor contends constitutes or contains trade secrets
or is otherwise exempt from production under Florida public records laws (including Chapter 119,
Florida Statutes) (“Trade Secret Materials”) must be separately submitted and conspicuously
labeled “EXEMPT FROM PUBLIC RECORD PRODUCTION —TRADE SECRET.” In addition, Contractor
must, simultaneous with the submission of any Trade Secret Materials, provide a sworn affidavit
from a person with personal knowledge attesting that the Trade Secret Materials constitute trade
secrets under Section 812.081, Florida Statutes, and stating the factual basis for same. If a third
party submits a request to County for records designated by Contractor as Trade Secret
Materials, County shall refrain from disclosing the Trade Secret Materials, unless otherwise
ordered by a court of competent jurisdiction or authorized in writing by Contractor. Contractor
shall indemnify and defend County and its employees and agents from any and all claims, causes
of action, losses, fines, penalties, damages, judgments and liabilities of any kind, including
attorneys’ fees, litigation expenses, and court costs, relating to the nondisclosure of any Trade
Secret Materials in response to a records request by a third party.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES, TO CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS
AT (954) 357-7935, WDAHLGREN@BROWARD.ORG, 115 S. ANDREWS AVE., SUITE
501, FORT LAUDERDALE, FLORIDA 33301.

11.4. Audit Rights and Retention of Records. County shall have the right to audit the books,
records, and accounts of Contractor and its Subcontractors that are related to this Agreement.
Contractor and its Subcontractors shall keep such books, records, and accounts as may be
necessary in order to record complete and correct entries related to this Agreement and
performance under this Agreement. All such books, records, and accounts shall be kept in
written form, or in a form capable of conversion into written form within a reasonable time, and
upon request to do so, Contractor or its Subcontractor shall make same available in written form
at no cost to County.

Contractor and its Subcontractors shall preserve and make available, at reasonable times within
Broward County, Florida, for examination and audit, all financial records, supporting documents,
statistical records, and any other documents pertinent to this Agreement for at least three (3)
years after expiration or termination of this Agreement or until resolution of any audit findings,
whichever is longer. Any audit or inspection pursuant to this section may be performed by any
County representative (including any outside representative engaged by County). Contractor
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hereby grants County the right to conduct such audit or review at Contractor’s place of business,
if deemed appropriate by County, with seventy-two (72) hours’ advance notice.

Any incomplete or incorrect entry in such books, records, and accounts shall be a basis for
County’s disallowance and recovery of any payment upon such entry. If an audit or inspection in
accordance with this section discloses overpricing or overcharges to County of any nature by
Contractor in excess of five percent (5%) of the total contract billings reviewed by County, the
reasonable actual cost of County’s audit shall be reimbursed to County by Contractor in addition
to making adjustments for the overcharges. Any adjustments or payments due as a result of such
audit or inspection shall be made within thirty (30) days after presentation of County’s findings
to Contractor.

Contractor shall ensure that the requirements of this section are included in all agreements with
its Subcontractor(s).

11.5. Independent Contractor. Contractor is an independent contractor of County, and nothing
in this Agreement shall constitute or create a partnership, joint venture, or any other relationship
between the Parties. In providing Services, neither Contractor nor its agents shall act as officers,
employees, or agents of County. Contractor shall not have the right to bind County to any
obligation not expressly undertaken by County under this Agreement.

11.6. Regulatory Capacity. Notwithstanding the fact that County is a political subdivision with
certain regulatory authority, County’s performance under this Agreement is as a Party to this
Agreement and not in its regulatory capacity. If County exercises its regulatory authority, the
exercise of such authority and the enforcement of any rules, regulation, laws, and ordinances
shall have occurred pursuant to County’s regulatory authority as a governmental body separate
and apart from this Agreement, and shall not be attributable in any manner to County as a party
to this Agreement.

11.7. Sovereign Immunity. Except to the extent sovereign immunity may be deemed to be
waived by entering into this Agreement, nothing herein is intended to serve as a waiver of
sovereign immunity by County nor shall anything included herein be construed as consent by
County to be sued by third parties in any matter arising out of this Agreement. County is a
political subdivision as defined in Section 768.28, Florida Statutes, and shall be responsible for
the negligent or wrongful acts or omissions of its employees pursuant to Section 768.28, Florida
Statutes.

11.8. Third-Party Beneficiaries. Neither Contractor nor County intends to directly or
substantially benefit a third party by this Agreement. Therefore, the Parties acknowledge that
there are no third-party beneficiaries to this Agreement and that no third party shall be entitled
to assert a right or claim against either of them based upon this Agreement.

11.9. Notices. In order for a notice to a Party to be effective under this Agreement, notice must
be sent via U.S. first-class mail, hand delivery, or commercial overnight delivery, each with a
contemporaneous copy via email, to the addresses listed below and shall be effective upon
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mailing or hand delivery (provided the contemporaneous email is also sent). The addresses for
notice shall remain as set forth in this section unless and until changed by providing notice of
such change in accordance with the provisions of this section.

FOR COUNTY:

Broward County Facilities Management Division
Attn: Division Director

115 South Andrews Avenue, Room 501

Fort Lauderdale, Florida 33301

Email address: scampbell@broward.org

FOR CONTRACTOR:

SP Plus Corporation

Attn: Senior Vice President

2 S. Biscayne Blvd, Suite 200

Miami, FL 33131

Email address: cescobar@spplus.com

11.10. Assignment. All Subcontractors must be expressly identified in this Agreement or
otherwise approved in advance and in writing by County’s Contract Administrator. Except for
subcontracting approved by County in advance, neither this Agreement nor any right or interest
in it may be assigned, transferred, subcontracted, or encumbered by Contractor without the prior
written consent of County. Any assignment, transfer, encumbrance, or subcontract in violation
of this section shall be void and ineffective, constitute a breach of this Agreement, and permit
County to immediately terminate this Agreement, in addition to any other remedies available to
County at law or in equity.

11.11. Conflicts. Neither Contractor nor its employees shall have or hold any continuing or
frequently recurring employment or contractual relationship that is substantially antagonistic or
incompatible with Contractor’s loyal and conscientious exercise of judgment and care related to
its performance under this Agreement. During the term of this Agreement, none of Contractor’s
officers or employees shall serve as an expert witness against County in any legal or
administrative proceeding in which he, she, or Contractor is not a party, unless compelled by
court process. Further, such persons shall not give sworn testimony or issue a report or writing
as an expression of his or her expert opinion that is adverse or prejudicial to the interests of
County in connection with any such pending or threatened legal or administrative proceeding
unless compelled by court process. The limitations of this section shall not preclude Contractor
or any persons in any way from representing themselves, including giving expert testimony in
support of such representation, in any action or in any administrative or legal proceeding. If
Contractor is permitted pursuant to this Agreement to utilize Subcontractors to perform any
Services required by this Agreement, Contractor shall require such Subcontractors, by written
contract, to comply with the provisions of this section to the same extent as Contractor.
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11.12. Materiality and Waiver of Breach. Each requirement, duty, and obligation set forth in this
Agreement was bargained for at arm’s-length and is agreed to by the Parties. Each requirement,
duty, and obligation set forth in this Agreement is substantial and important to the formation of
this Agreement, and each is, therefore, a material term of this Agreement. County’s failure to
enforce any provision of this Agreement shall not be deemed a waiver of such provision or
modification of this Agreement. A waiver of any breach of a provision of this Agreement shall
not be deemed a waiver of any subsequent breach and shall not be construed to be a
modification of the terms of this Agreement. To be effective, any waiver must be in writing
signed by an authorized signatory of the Party granting the waiver.

11.13. Compliance with Laws. Contractor and the Services must comply with all applicable
federal, state, and local laws, codes, ordinances, rules, and regulations including, without
limitation, American with Disabilities Act, 42 U.S.C. § 12101, Section 504 of the Rehabilitation Act
of 1973, and any related federal, state, or local laws, rules, and regulations.

11.14. Severability. If any part of this Agreement is found to be unenforceable by any court of
competent jurisdiction, that part shall be deemed severed from this Agreement and the balance
of this Agreement shall remain in full force and effect.

11.15. Joint Preparation. This Agreement has been jointly prepared by the Parties and shall not
be construed more strictly against either Party.

11.16. Interpretation. The titles and headings contained in this Agreement are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Agreement.
All personal pronouns used in this Agreement shall include the other gender, and the singular
shall include the plural, and vice versa, unless the context otherwise requires. Terms such as
“herein,” “hereof,” “hereunder,” and “hereinafter” refer to this Agreement as a whole and not
to any particular sentence, paragraph, or section where they appear, unless the context
otherwise requires. Whenever reference is made to a section or article of this Agreement, such
reference is to the section or article as a whole, including all of the subsections of such section,
unless the reference is made to a particular subsection or subparagraph of such section or article.
Any reference to “days” means calendar days, unless otherwise expressly stated.

11.17. Priority of Provisions. If there is a conflict or inconsistency between any term, statement,
requirement, or provision of any document or exhibit attached to, referenced by, or incorporated
in this Agreement and any provision of Articles 1 through 11 of this Agreement, the provisions
contained in Articles 1 through 11 shall prevail and be given effect.

11.18. Law, Jurisdiction, Venue, Waiver of Jury Trial. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. The exclusive
venue for any lawsuit arising from, related to, or in connection with this Agreement shall be in
the state courts of the Seventeenth Judicial Circuit in and for Broward County, Florida. If any
claim arising from, related to, or in connection with this Agreement must be litigated in federal
court, the exclusive venue for any such lawsuit shall be in the United States District Court or
United States Bankruptcy Court for the Southern District of Florida. BY ENTERING INTO THIS
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AGREEMENT, CONTRACTOR AND COUNTY HEREBY EXPRESSLY WAIVE ANY RIGHTS EITHER
PARTY MAY HAVE TO A TRIAL BY JURY OF ANY CIVIL LITIGATION RELATED TO THIS AGREEMENT.
IF A PARTY FAILS TO WITHDRAW A REQUEST FOR A JURY TRIAL IN A LAWSUIT ARISING OUT OF
THIS AGREEMENT AFTER WRITTEN NOTICE BY THE OTHER PARTY OF VIOLATION OF THIS
SECTION, THE PARTY MAKING THE REQUEST FOR JURY TRIAL SHALL BE LIABLE FOR THE
REASONABLE ATTORNEYS’ FEES AND COSTS OF THE OTHER PARTY IN CONTESTING THE
REQUEST FOR JURY TRIAL, AND SUCH AMOUNTS SHALL BE AWARDED BY THE COURT IN
ADJUDICATING THE MOTION.

11.19. Amendments. No modification, amendment, or alteration in the terms or conditions
contained in this Agreement shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by duly authorized
representatives of County and Contractor.

11.20. Prior Agreements. This Agreement represents the final and complete understanding of
the Parties regarding the subject matter and supersedes all prior and contemporaneous
negotiations and discussions regarding that subject matter. There is no commitment, agreement,
or understanding concerning the subject matter of this Agreement that is not contained in this
written document.

11.21. HIPAA Compliance. County has access to protected health information (“PHI”) that is
subject to the requirements of 45 C.F.R. Parts 160, 162, and 164 and related regulations. If
Contractor is considered by County to be a covered entity or business associate or is required to
comply with the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) or the
Health Information Technology for Economic and Clinical Health Act (“HITECH”), Contractor shall
fully protect individually identifiable health information as required by HIPAA or HITECH and, if
requested by County, shall execute a Business Associate Agreement in the form set forth at
http://www.broward.org/Purchasing/Pages/StandardTerms.aspx. The County Administrator is
authorized to execute a Business Associate Agreement on behalf of County. Where required,
Contractor shall handle and secure such PHI in compliance with HIPAA, HITECH, and related
regulations and, if required by HIPAA, HITECH, or other laws, include in its “Notice of Privacy
Practices” notice of Contractor’s and County’s uses of client’s PHI. The requirement to comply
with this provision, HIPAA, and HITECH shall survive the expiration or earlier termination of this
Agreement. Contractor shall ensure that the requirements of this section are included in all
agreements with its Subcontractors.

11.22. Payable Interest

11.22.1. Payment of Interest. County shall not be liable to pay any interest to
Contractor for any reason, whether as prejudgment interest or for any other purpose, and
in furtherance thereof Contractor waives, rejects, disclaims, and surrenders any and all
entitlement it has or may have to receive interest in connection with a dispute or claim
arising from, related to, or in connection with this Agreement. This subsection shall not
apply to any claim for interest, including for post-judgment interest, if such application
would be contrary to applicable law.
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11.22.2. Rate of Interest. If the preceding subsection is inapplicable or is
determined to be invalid or unenforceable by a court of competent jurisdiction, the
annual rate of interest payable by County under this Agreement, whether as prejudgment
interest or for any other purpose, shall be, to the full extent permissible under applicable
law, one quarter of one percent (0.25%) simple interest (uncompounded).

11.23. Incorporation by Reference. Any and all Recital clauses stated above are true and correct
and are incorporated in this Agreement by reference. The attached Exhibits are incorporated
into and made a part of this Agreement.

11.24. Prevailing Wage Requirement. If construction work in excess of Two Hundred Fifty
Thousand Dollars (5250,000.00) is required of, or undertaken by, Contractor as a result of this
Agreement, Section 26-5, Broward County Code of Ordinances, shall be deemed to apply to such
construction work. Contractor shall fully comply with the requirements of such ordinance.

11.25. Counterparts and Multiple Originals. This Agreement may be executed in multiple
originals, and may be executed in counterparts, each of which shall be deemed to be an original,
but all of which, taken together, shall constitute one and the same agreement.

11.26. Use of County Logo. Contractor shall not use County’s name, logo, or otherwise refer to
this Agreement in any marketing or publicity materials without the prior written consent of
County.

11.27. Drug-Free Workplace. To the extent required under Section 21.31(a)(2), Broward County
Administrative Code, or Section 287.087, Florida Statutes, Contractor certifies that it has a drug-
free workplace program that it will maintain such drug-free workplace program for the duration
of this Agreement.

11.28. Living Wage Requirement. If Contractor is a “covered employer” within the meaning of
the Broward County Living Wage Ordinance, Sections 26-100 through 26-105, Broward County
Code of Ordinances, Contractor agrees to and shall pay to all of its employees providing “covered
services,” as defined in the ordinance, a living wage as required by such ordinance, and
Contractor shall fully comply with the requirements of such ordinance. Contractor shall ensure
all of its Subcontractors that qualify as “covered employers” fully comply with the requirements
of such ordinance.

11.29. Workforce Investment Program. This Agreement constitutes a “Covered Contract” under
the Broward Workforce Investment Program, Section 19.211, Broward County Administrative
Code (“Workforce Investment Program”). Contractor affirms it is aware of the requirements of
the Workforce Investment Program and agrees to use good faith efforts to meet the First Source
Referral Goal and the Qualifying New Hires Goal as set forth the Workforce Investment Program,
including by (a) publicly advertising exclusively with CareerSource Broward for at least five (5)
business days any vacancies that are the direct result of this Agreement (whether those vacancies
are with Contractor or its Subcontractors) and using good faith efforts to interview any qualified
candidates referred under the Workforce Investment Program, and (b) using good faith efforts
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to hire Qualifying New Hires, as defined by the Workforce Investment Program, for at least fifty
percent (50%) of the vacancies that are the direct result of this Agreement. Until at least one
year after the conclusion of this Agreement, Contractor shall maintain and make available to
County upon request all records documenting Contractor’s compliance with the requirements of
the Workforce Investment Program, and shall submit the required Workforce Investment
Reports to the Contract Administrator annually by January 31 and within thirty (30) days after
the conclusion of this Agreement. Failure to demonstrate good faith efforts to meet the First
Source Referral Goal and the Qualifying New Hires Goal shall constitute a material breach of this
Agreement.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement:
BROWARD COUNTY, through its BOARD OF COUNTY COMMISSIONERS, signing by and through
its Mayor or Vice-Mayor authorized to execute same by Board action on the day of
, 2020, and Contractor, signing by and through its
duly authorized to execute same.

COUNTY
ATTEST: BROWARD COUNTY, by and through
its Board of County Commissioners
Broward County Administrator, as By:
ex officio Clerk of the Broward County
Board of County Commissioners day of ,2020_

Approved as to form by
Andrew J. Meyers

Broward County Attorney
Governmental Center, Suite 423
115 South Andrews Avenue

Fort Lauderdale, Florida 33301~

Telephone: {954) 357- 760

Telecopier: (954) 357

}v/ (//‘r/ / T P
Date

re iaws
ﬂlﬂﬂssmmgbﬁty Attorn
WL )/

Michael Ker’;[ (Date)
Deputy County Attorney

JSS/mdw
2020-08-20- SP Plus FMD.doc
08/21/2020
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AGREEMENT BETWEEN BROWARD COUNTY AND SP PLUS PARKING CORPORATION FOR
PARKING MANAGEMENT SERVICES (RFP # PNC2116816P1)

CONTRACTOR
WITNESSES: SP PYUS CORPORAT ON#
_/’
Beiiihf3
: 174
Slgnaﬁure Authorlzed Signor (
~hermy Yaseoucz O/(«\es[u Esco(:oﬁ Lgica 5’”9‘“

Prthf \/Vltrlg_s_g above Print Name and Title
,/;}b 5 dayofOCLL‘- ,2020
Sighatlre.__

6]bVﬁf7”/‘ ﬁrz a/;

Print Name of Witness above
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EXHIBIT A
Scope of Work
Group 1
Parking Management Services for Various County Agencies
(Facilities Management)

Responsibilities of Operator

1. General Terms

1.1. During the term of this Agreement, the parking management services firm
(“Contractor”) shall be obligated to manage all parking operations at the awarded
location(s) and additional services, as specified, in a safe, efficient, and cost-effective
manner. Contractor shall provide the highest Ilevel of professional
management services on a continuous basis, seven (7) days a week, 365
days a year the hours set forth in Section 4 below.

1.2. Valet parking may be operated as a concession within the Agreement, as requested
by the Contract Administrator.

2. Deleting, Adding or Changing Locations or Areas
2.1. County may, in its absolute discretion during the term of the Agreement, unilaterally
add to or remove Parking Facilities (as defined in Section 3.1 below), wholly or in part.

2.2. If a Parking Facility (as defined in Section 3.1 below) is removed, the quoted cost for
service at the Parking Facility being removed shall be deleted from the
monthly invoice amount. County will provide written notice at least thirty (30) days
prior to the effective date of the removal.

2.3. If a parking facility location not set forth in Section 3.1 below is added by County to
the Agreement, prior to the parking facility addition, the Parties shall
immediately begin negotiating adjustments to the existing compensation based
on the addition of staff and scope of services. Costs per parking space in current
contracted locations will be used to determine new fees and expenses. County will
provide written notice at least thirty (30) days prior to the effective date of the
addition.

2.4. County reserves the absolute right to change, remove or switch public parking areas,
employee parking areas or other designated areas in this Agreement. If the County
takes such action, a written notice of the change will be sent to the Contractorat least
thirty (30) days prior to the change. The Parties shall immediately begin negotiating
adjustments to the existing compensation based on the addition or subtraction of staff
and scope of services. Costs per parking space in current contracted locations will be
used to determine new fees and expenses. County will provide written notice at least
thirty (30) days prior to the effective date of the change.
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2.5. County’s notice to Contractor of an addition or deletion to Section 3.1 below, or of a
change, removal or switch of public parking areas, employee parking areas, or other
areas designated in this Agreement shall constitute an amendment to this Agreement.

3. Facility Description

3.1. Currently, parking facilities managed by County’s Facilities Management Division
(“FMD”), excluding Broward County Governmental Center -West (BCGCW), are
managed by a private parking management firm, utilizing HUB Parking Technology’s
(HUB) parking revenue access control system (PARCS). The repair and maintenance
of the revenue control equipment is provided by HUB-certified service technicians.
The FMD parking facilities (individually a “Parking Facility” or “Facility” and collectively
“Parking Facilities or Facilities”) are comprised of the following:

3.1.1. Broward County Governmental Center East (BCGCE) 1200 Parking
Garage: Seven story 1,200 space parking garage

3.1.2. Broward County Governmental Center East (BCGCE) 350 Parking
Garage: Five story 350 space parking garage

3.1.3. Broward County Judicial Complex (BCJC) East Parking Garage:
Five story 2200 space parking garage

3.1.4. Broward County Judicial Complex (BCJC) South Parking Garage:
Six story 1026 space parking garage

3.1.5. Broward County Governmental Center West (BCGCW) Garage:
(Optional)
Three story 480 space parking garage (employee), located at 1 N. University
Drive, Plantation, FL 33324 (Note: BCGCW garage does not currently utilize
a PARCS)

4. Hours of Operation
4.1. Contractor shall operate BCGCE 1200 Garage, BCGCE 350 Garage, BCJC South
Garage 24 hours per day, seven (7) days a week, 365 days a year.

4.2. Contractor shall operate BCJC East Garage Monday thru Friday from 7:00
a.m.—7:00 p.m.

5. Parking Fees
5.1. For each Parking Facility, fees are in accordance with County’s set fee schedule set
forth in Exhibit 1 — Facilities Management Facilities Parking Fees.

5.2. The parking fee schedule for the parking of a vehicle in the employee parking areas,
public parking areas and for self-parking will be established by County. County shall
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have the right to amend or otherwise change the schedule at any time during the term
of this Agreement.

6. General Management - Contractor shall:

6.1. Provide parking management services at each Facility in a manner to maximize
revenues and minimize costs, while providing the highest level of professional and
courteous customer service in all phases of parking transactions and operations.

6.2. Manage all current and future garage parking operations including public parking and
valet parking when requested by the Contract Administrator and render other
parking related services as may be requested by the Contract Administrator.

6.2.1. Diligently monitor the space count for all Parking Facilities and promptly
notify the Contract Administrator when a facility is closed due to capacity limits.
Notification is to be via email to the assigned FMD building manager with a
follow up phone call to that building manager’s mobile phone.

6.2.2. Remove from any Facility, any parked vehicle, if directed by FMD. The
direction from FMD will be issued via an email to Contractor. The towing service
company which is approved by County to perform such service shall be used.
All vehicles shall be towed to the site designated by FMD.

6.2.3. Forward to the Contract Administrator, no later than the fifteenth (15") day
of each calendar month, a written list of complaints, whether verbal or written,
for each Facility that was received by Contractor during the prior calendar
month, accompanied by a statement about Contractor’s resolution of any such
complaints.

6.2.4. Respond to all questions or complaints regarding the quality of services or
rates received by County and submitted to Contractor for response in writing to
the Contract Administrator within seven (7) days following County’s submission.

6.2.5. At the Contract Administrator’'s request, meet with FMD to review any
complaints or concerns and to promptly correct any deficiencies regarding
Contractor’'s operations under this Agreement. The Contract Administrator’s
determination as to quality of operation or services shall be conclusive and
curative measures shall be implemented by the Contractor as expeditiously as
possible.

6.2.6. Open and close Parking Facilities for special events, cleaning and
maintenance, repairs and construction activities, as directed by the Contract
Administrator.
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6.2.7. Create and deploy portable message signs (Wind-Master, A Frame) for daily
and special events as directed by FMD.

6.3. Provide all general management office personnel, software, hardware, equipment and
supplies related to the Contractor’s operation and management of current and future
parking facilities, except for PARCS. Equipment and related supplies may include, but
not be limited to software; hardware; equipment; radios; uniforms; maintenance and
cleaning equipment; tools; office and accounting supplies; golf carts; vehicles; office
furniture and custodial supplies.

6.3.1. Be responsible for all maintenance and repair of equipment and furnishings
installed or assigned to Parking Facilities except for parts noted in section 10.2.
The Contractor shall obtain written approval of the Contract Administrator prior
to conducting maintenance or repairs.

6.4. Hire and manage custodial service for all Parking Facilities, including but not limited
to, cleaning all surfaces, the sidewalks leading to, from and within the parking facilities,
parking garage structure, exit booths, facility entrance and exit roadway, ramps,
stairwells, vestibules and parking administrative offices. Refer to Exhibit 2 - Cleaning
Services Schedule - FMD Parking Garages for details.

6.4.1. The Contract Administrator will be the sole judge of the quality of custodial
services. If it is determined by the Contract Administrator that custodial services
are not being performed to the Contract Administrator’s satisfaction, the
Contract Administrator shall notify the Contractor in writing. If corrective action
required by the Contract Administrator is not performed by the Contractor within
five (5) days after receipt of such notice, County shall have the right to have
such custodial services performed by another contractor and deduct the cost
from the the next payments due Contractor until County has been reimbursed
in full for the costs of having custodial services performed.

6.4.2. Contractor will keep each Parking Facility in a clean, safe, and sanitary
manner free from trash and, periodically pick up and dispose of litter from within
the Facility, and provide for adequate sanitary handling and removal of all trash,
garbage, and other refuse caused as a result of the Contractor's operations and
will deposit such trash, garbage, and refuse at a site designated by FMD. The
Contractor agrees to provide and use suitable covered receptacles for all
garbage, trash, and other refuse. Piling of boxes, cartons, barrels, or similar
items shall not be permitted.

6.5. Provide updates, information, recommendations, and suggestions, as requested by
the Contract Administrator, relating to the parking industry and the management of
public parking facilities.
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6.5.1. Upon request by the Contract Administrator, provide information and input
with respect to the operation and management of County facilities. The
Contractor agrees to fully cooperate with such inquiries and to be available to
meet with the Contract Administrator upon request to discuss such inquiries.

6.5.2. The Contractor shall develop and partner with FMD to implement innovative
programs that will increase the overall percentage of net revenue from all
parking related facilities and services. This may include promotional activities,
new products, or new services that promote County facilities in the local market.

6.5.3. The Contractor shall submit a written business plan for each new product or
service to the Contract Administrator for approval, and the implementation of
new products or services shall be at the sole risk of Contractor. The
implementation of any new products or services by Contractor must be
approved in writing, in advance, by the Contract Administrator.

6.5.4. The Contractor shall develop and partner with FMD to implement innovative
programs that will increase the overall percentage of net revenue from all
parking related facilities and services. This may include promotional activities,
new products, or new services that promote County facilities in the local market.

6.6. Attend parking related meetings and events as directed by the FMD.

7. Staffing

7.1. Contractor shall provide qualified and adequate staffing, including an exclusive on-site
parking manager and assistant manager, attendants, custodial service, at each
Parking Facility set forth in Section 3.1, to facilitate activities relating to public parking
and for valet parking, when required. The staffing level at each Facility shall be
adjusted according to passenger traffic and business demands, refer to Exhibit 3 —
Group 1 (FMD) Parking Garages — Non-Event Staffing Schedules. All parking staff
employees must possess and display a County contractor ID badge while working on
County property and must pass a level one FDLE background check in order to
receive a County contractor ID badge.

7.2. Annually Contractor shall develop and submit a written staffing plan for each Parking
Facility to the Contract Administrator for approval, outlining the base number of
employees the Contractor will use to operate each Parking Facility during
various hours of the day. The staffing plan must, at a minimum, comply with the
minimum staffing schedule provided in this Agreement, unless the Contract
Administrator directs Contractor, via email, to reduce staffing below that level.

7.3. The proposed staffing plan shall be based upon generally anticipated normal
operations at each Facility, as well as staffing needs for peak seasons. The staffing
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plan shall include the classifications of employee positions and the responsibilities of
each position.

7.4. Contractor shall meet with the Contract Administrator each month to review
Contractor’s proposed staffing plan for the following calendar month. The monthly
plan shall be reviewed with the Contract Administrator by the fifteenth (15th) of each
calendar month prior to the calendar month it covers to ensure all peak or slow periods
and holidays are properly covered.

7.5. Contractor shall provide for the addition or reduction of employees at each Facility as
directed by the Contract Administrator. Contractor shall be reimbursed for the costs
for additional employees.

7.6. Contractor shall manage and operate each Facility through the supervision and
direction of an active, qualified competent on-site manager at each Facility who shall
always be subject to the direction and control of the Contractor.

7.7. An exclusive on-site resident manager shall be assigned by Contractor to each
Parking Facility and shall be available during normal business hours or other
hours as designated by the Contract Administrator.

7.8. Contractor shall assign a qualified exclusive assistant on-site manager to oversee
each Facility’s public operations and to be available in the absence of the on-site
manager and to act on behalf of the exclusive resident manager.

7.9. Contractor’s appointment of each exclusive on-site manager and exclusive assistant
on-site manager shall be subject to the prior written approval of the Contract
Administrator, in his or her sole discretion.

7.10. Contractor shall always retain qualified, competent, and experienced employees at
Parking Facilities to conduct its operations. Contractor's employees shall be clean,
courteous, efficient, and neat in appearance.

7.11. Contractor shall maintain a friendly and cooperative relationship with other tenants on
the premises of Parking Facilities, and shall not engage in open or public disputes,
disagreements, or conflicts, tending to deteriorate the quality of the services offered
at Parking Facilities, or be incompatible to the best interest of the public or County .

7.12. Contractor shall immediately remove and keep removed from Facilities any employee
who participates in illegal acts, who violates County rules and regulations, or the
provisions of this Agreement, or who, in the opinion of Contractor or the Contract
Administrator is otherwise detrimental to the public interest at Parking Facilities.
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7.13. Contractor shall provide uniforms and badges to its employees which shall be
reimbursed subject to the prior written approval of the Contract Administrator.

7.14. All Contractor’'s employees that work at a Parking Facilities are required to wear the
appropriate County approved uniforms and identification badges provided by
Contractor, when on duty. Contractor ensures that all employee and uniforms wil be
clean and neat while at the Facility.

7.15. Contractor shall inform each of its employees of the pertinent County rules and
regulations and the applicable provisions of this Agreement.

7.16. If theft, fraud or embezzlement or suspicion of same occurs, it is Contractor’s
responsibility to immediately notify the Contract Administrator of the incident or
suspected incident as soon as Contractor becomes aware. Notice shall be by
telephone, followed by written notice within twenty-four hours after the telephone
notice. Contractor shall provide full disclosure including, but not limited to, copies of
police reports of investigation, reports to bonding and insurance companies, bonding
and insurance companies' findings, and reports of any action taken against an
employee, promptly request of the Contract Administrator. Contractor shall cooperate
with the prosecution of any employee alleged to be involved in theft, fraud,
embezzlement, or any similar activity.

7.17. All employees of Contractor assigned to work under this Agreement, must sign a pre-
employment statement stating they are aware they will fully be investigated and
prosecuted of the law for any theft, fraud, embezzlement, or similar activity.

7.18. Contractor’s employees are required to review customer service training materials
provided by County.

7.19. Employees of Contractor and its Subcontractors shall use the Parking Facilities
designated by FMD at no cost to the Operator, its employees, or Subcontractors.

8. Subcontractors
8.1. The Services provided by Contractor shall not be performed by any party other than
Contractor without prior written approval of the Contract Administrator.

8.2. The fee schedules for valet and any changes thereto shall be subject to the prior
written approval of Contract Administrator.

9. Equipment and Furnishing Ownership
9.1. County owns all existing equipment and furnishings that are located at the public
parking areas, employee parking areas, and the assigned areas.
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9.2. Except for title to motor vehicles, title to all other items that are paid for by County as
a Reimbursable Expense shall be vested in County, upon payment of such
Reimbursable Expense to the Contractor. Motor vehicles purchased by Contractor for
use in performance of this Agreement will be assigned a County asset number upon
County’s reimbursement of Contractor’s cost of acquisition of the vehicle. Title to such
motor vehicle(s) will be transferred to County by Contractor upon expiration or earlier
termination of this Agreement.

9.3. Contractor shall not dispose of any equipment or furnishings except in accordance
with County procedures and with the prior written consent of the Contract
Administrator.

10. Inspections and Repairs

10.1. Contractor shall manage, troubleshoot, and provide routine maintenance on the
exterior of Parking Access and Revenue Control System (“PARCS”), including
wiping down all System equipment, minor repair of broken gate arms, loading of
tickets, clearing ticket jams and card readers.

10.2. Contractor shall operate the current PARCS (and any new future equipment) at
BCGCE 1200 Garage, 350 Garage and BCJC East Garage, and South
Garage parking facilities. The major components may include entry/exit lane
equipment, intercom system, pay-on-foot stations, vehicle count system,
automatic vehicle identification system, license plate recognition (LPR), license
plate inventory (LPIl), dynamic signage system, pay-by-phone service,
reservation system, and manual handheld credit card machines. Repairs and
maintenance of the HUB Parking Technology revenue control equipment at
BCGCE and BCJC Parking Facilities are performed by a different contractor and

are not part of Contractor’s Services.
10.2.1. Contractor shall be responsible for the proximity card program at
designated Parking Facilities, including billing for lost proximity cards.

10.2.2. Contractor shall provide such assistance as Contract Administrator may
request, including, but not limited to, parking operator level preventative
maintenance, routine maintenance, repair gate arms, load tickets, clear ticket
jams, card readers, and revenue control equipment recommendations. In no
event shall Contractor perform any work or modifications on the PARCS other
than specifically approved in writing, in advance, by Contract Administrator.

10.2.3. Contractor shall monitor the intercom system that is integrated in PARCS
and the call box system located throughout each Facility and respond to calls
for assistance received from patrons in five (5) minutes or less.
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10.2.4. Contractor shall report any known malfunctions in the parking revenue
control system (PARCS) in writing to the Contract Administrator within twenty-
four (24) hours after discovery by Contractor.

10.3. Contractor shall perform daily Facility inspections to ensure all safety standards are
met or exceeded. Any hazardous conditions found must be reported to Contract
Administrator for resolution immediately and noted in the Contractor's Daily
Operational Report for record keeping. Contractor shall protect parking customers
from any hazardous conditions using Contractor-provided visible barriers.

10.4. Contractor shall conduct daily Facility observations to ensure all revenue control
equipment, elevators, lighting fixtures and other infrastructures are in proper working
order and to help prevent, deter or minimize vandalism, damages, and theft of vehicles
and equipment. Any issues found must be reported to Contract Administrator by email
within twenty-four (24) hours after inspection and noted in the Contractor’s Daily
Operational Report for record keeping.

10.5. If structural or permanent portions of any Parking Facility shall be partially damaged
by fire or other casualty, Contractor shall give immediate notice thereof to Contract
Administrator, and the same shall be repaired at the expense of County without
unreasonable delay unless County determines that the damage is so extensive that
the repair or rebuilding is not feasible.

10.5.1. The management obligations of Contractor hereunder shall not cease or
be abated during any repair period.

10.5.2. If County elects to rebuild the damage to any Facility, County shall notify
the Contractor of such intention within sixty (60) days after the date of the
damage; otherwise, the Agreement as it applies to such Facility shall be deemed
terminated and of no further force or effect, and the Management Fee payable
hereunder shall be decreased in an equitable manner taking into account the
reduced level of operations.

10.6. Contractor shall immediately notify County in writing when striping, re-striping, re-
lamping, or other maintenance items, including maintenance of the revenue
control system, becomes necessary in any Parking Facility. The Contract
Administrator, at its sole discretion, will determine if striping, re-striping, re-
lamping, or other maintenance items are necessary.

10.7. Contractor shall not cause to be damaged or destroyed any County fixtures,
equipment, or property, including without limitation, equipment/furnishings. If Contract
Administrator determines that any County fixtures, equipment, or property was
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destroyed or damaged by Contractor, Contractor shall make all repairs or
replacements of same at the Contractor’'s own expense. Contractor must complete
repairs or submit a repair schedule to Contractor Administrator for approval within
fifteen (15) days after notification from Contract Administrator’s determination.

10.8. County shall not be liable to the Contractor for any damage caused by disrepair of any
kind until County has had reasonable opportunity to perform repairs after being
notified in writing of the need for same by Contractor. If such damage is caused by the
Contractor’'s employees, such costs for repair shall be recoverable as a deduction
from the Annual Management Fees, which shall include County's standard rates plus
any applicable overhead charges.

10.9. County shall not be liable to the Contractor for any damage to merchandise, trade
fixtures, or personal property of the Contractor caused by water leakage from any
cause or source, whatsoever, including, but not limited to, a Facility’s roof, water lines,
sprinkler, or heating and air conditioning equipment.

10.10.The Contractor shall, to the extent of its actual knowledge, promptly report
any suspicious or illegal activities, and incidents involving property damage to
Parking Facilities during the Facility’s operating hours. A written report of every
reported event shall be kept on file by Contractor unless otherwise
specified by Contract Administrator and shall be provided to the Contract
Administrator upon request.

11. Management and Operations Plan

11.1. Within thirty (30) days after the Effective Date, Contractor shall prepare and submit to
the Contract Administrator a written management and operations plan
(“Management and Operations Plan”) that includes a line item operating budget for
the period from the Effective date through its one year term, using the form attached
hereto and made a part hereof as Exhibit B.

11.2. Contractor shall provide Contract Administrator with a written emergency evacuation
and continuity of operations plan (COOP), outlining the steps and process for
resumption of parking operations following major business disruptions. The COOP
shall be detailed procedures of actions to be taken by the Contractor before, during
and after an event. The COORP is to be updated annually in writing, if requested by the
Contract Administrator.

11.3. Contractor shall provide the Contract Administrator with emergency telephone
numbers at which the Contractor’'s manager or designee, as required may be reached
on a 24-hour basis.
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11.4. Contractor shall provide the Services in a manner to maximize revenues and
minimize costs, while providing the highest level of professional and courteous
customer service.

11.5. Contractor agrees to implement the approved Management and Operations Plan and further
agrees to update the plan in writing on an annual basis, if so directed by Contract
Administrator.

11.6. The burden of proving compliance with the Management and Operations Plan rests
with the Operator.

11.7. All revisions and updates to the Management Operations Plan must be in writing and
approved by the Contract Administrator in writing before implementation by Contractor.
Contractor agrees to comply with the rules, regulations, and operating procedures
contained within the Management and Operations Plan to the Contract Administrator’s
satisfaction.

11.8. Reasonable questions or complaints regarding the Contractor’'s compliance with the
Management and Operations Plan, whether raised by customers' complaints,
on Contract Administrator’'s own initiative, or otherwise, may be submitted in
writing by Contract Administrator to Contractor, and Contractor's written
response must be provided to the Contract Administrator within seven (7) days
thereafter. In addition, at Contract Administrator’'s request, Contractor shall meet
with Contract Administrator to review any complaints or concerns and to promptly
correct any deficiencies.

11.9. In accordance with the County's annual budget preparation schedule, Contractor shall
prepare and submit to County a proposed line item operating budget for the next
County fiscal year, October 1st through September 30th, in a form approved by the
Contract Administrator. This must be submitted by January 15th of each year.

11.10. Contractor’'s proposed budget must reflect operations in accordance with the
approved Management and Operations Plan and must correspond with the County's
budgeting process.

11.11. Any budget request by Contractor in excess of the dollar limits described in this
Agreement must be separately itemized in the Contractor’s budget.

11.12. Contractor’'s proposed budget shall be subject to approval or disapproval in writing by
Contract Administrator within thirty (30) days of Contract Administrator's receipt
thereof and shall be subject to review from time to time if requested by either
Contractor or the Contract Administrator. If Contract Administrator fails to approve or
disapprove the proposed budget within thirty (30) after its receipt by the Contract
Administrator, then the existing budget shall remain in force until a new budget is
approved. All approvals or revisions of the proposed or approved budget by Contract
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Administrator shall be set forth in writing and shall thereafter be binding upon
Contractor.

11.13. Contractor shall submit with its annual proposed budget, resumes of all its
management and supervisory level employees.

11.14. Contractor shall obtain level one background checks from the State of Florida
Department of Law Enforcement.  Contractor shall submit to the Contract
Administrator the written results of background checks, if requested by Contract
Administrator. The Contract Administrator shall have the right to approve or
disapprove all personnel.

11.15. The approved annual operating budget may be increased or decreased by the
Contract Administrator from time to time, but only if and to the extent that Contract
Administrator, in its sole discretion, deems such revisions necessary and appropriate
under this Agreement.

12. Monthly Reports

12.1. On or before the fifteenth (15th) day of each calendar month during the Initial Term
and each Extension Term, Contractor shall submit to the Contract Administrator a
written monthly revenue report and monthly expense report along with supporting
documentation, by category of parking services, certified by an officer of Contractor
on a form approved in advance by the Contract Administrator. This report shall serve
as a summary of parking gross revenues and reimbursable expenses and as an
invoice to County from Contractor for the reimbursable expenses and monthly
installment of the Annual Management Fee for the previous calendar month.

12.2. The monthly revenue report and monthly expense report shall include a statement
from Contractor indicating, on a monthly basis, the actual number of eight-hour
cashier shifts, and part-time and overtime hours worked during the applicable month,
including any additional personnel requested by Contract Administrator.

12.3. This report shall provide a summary of monthly reimbursable expenses for valet
parking services and self-parking services.

12.4. In no event shall the County be required to reimburse Contractor for more than the
actual hours of service provided by any Contractor employee.

12.5. Documentation of reimbursable expenses, including copies of invoices stamped paid,
indicating date and check numbers, shall accompany the monthly revenue report and
monthly expense report, including all premium billings and annual premium
adjustment billings as submitted by Contractor’'s insurance company providing
workers' compensation coverage, supporting logs and any other detailed
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documentation. County reserves the right to request copies of the front and back of
canceled checks prior to reimbursement.

12.6. Contractor must submit a written request for reimbursement within thirty (30) days
after Contractor’'s payment of a reimbursable expense that the Contractor incurred.

12.7. On or before the 15" day of each month, the Contractor and each Subcontractor shall
submit to the Contract Administrator a separate monthly revenue report and
monthly expense report for the prior calendar month. Each report shall be certified by
an officer of the applicable entity and be on a separate form approved by Contract
Administrator for each category of service.

13. Annual Report

13.1. Contractor and its Subcontractors shall each provide to County annually an audited
financial statement from operations at Parking Facilities for the self-parking
services, and the valet parking services.

13.2. The special report shall be prepared by an independent certified public accountant in
accordance with the provisions of the codification of Statements on
Auditing Standards.

13.3. The annual report shall be filed with County within ninety (90) days after September

30 during each calendar year during the Initial Term or any Extension Term of
this Agreement and shall include the following:

13.4. Schedule of all gross revenues as applicable by category, by month, and by the
separate services of employee parking and self-parking.

13.5. Schedule of all operating expenses, including Reimbursable Expenses, by category,
by month, and by the separate services of employee parking and self-parking.
All Reimbursable Expenses for employee parking and self-parking services
shall be designated as such, and all non-Reimbursable Expenses shall be so
designated.

13.6. Differences, if any, by category between audited revenue and expenses and the sum
of the monthly revenue report and monthly expense reports.

14. Reimbursable Expenses

14.1. The approved operating budget shall include all ordinary direct operating costs and
expenses to be incurred by the Contractor in providing the Services including, but
not limited to, the following:
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14.1.1. Salaries and benefits. Any adjustment to managers and supervisors’
salaries or fringe benefits (including payroll taxes and Workers Compensation)
must be in accordance with the operating budget Contract Administrator. Any
such increase in salaries or fringe benefits of managers and supervisors must
be consistent with industry standards based on staff performance.

14.1.2. The cost of ticket stock, employee parking media reporting forms, annual
report, and other expendable general office expenses directly used in the
operation of the parking facilities (excluding general home office expenses,
which shall be included in the Annual Management Fee)

14.1.3. Use of towing service authorized by the Contract Administrator.

14.1.4. The cost of purchasing equipment or furnishings and subsequent
maintenance and repair of such equipment or furnishings. All purchases must
be preapproved in writing by the Contract Administrator.

14.1.4.1. Maintenance and repair expenses made to Contractor's own
equipment and furnishings shall not be a reimbursable expense.

14.1.4.2. All maintenance and repairs done by Contractor or on its behalf shall
be of first-class quality in both materials and workmanship. If in the sole
judgment of Contract Administrator any maintenance, repair or replacement
is not of first-class quality, Contractor shall not be entitled to the
reimbursement of such cost until such time as Contractor makes the
required corrections Contract Administrator deems necessary.

14.1.4.3. Contract Administrator shall not be entitled to reimbursement
for any additional expenses paid by Contractor in taking corrective
action as required in Section 14.1.4.2 to make the required corrections.

14.1.5. Supplies used for providing custodial services in the Parking Facilities.

14.1.6. The actual cost incurred by Contractor associated with any
subcontracted services needed to fulfill a Contract Administrator requirement
during the period of this Agreement.

14.1.7. Security service used in connection with the handling of daily deposit of
monies and the management of the County Change Fund (as hereinafter
defined).

14.1.8. Credit card transaction fees and bank fees related to management of the
County Change Fund, net of interest income if an interest-bearing account is
utilized.
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14.1.9. Phone Service including phone service for the operation of the Parking
Access and Revenue Control System. Additionally, the Contractor is
responsible for establishing all phone lines required to operate any additional or
upgraded Parking Access and Revenue Control System.

14.1.10. Temporary signage located on Parking Facilities’ roadways and parking
areas.

14.1.11. The cost of employee uniforms and badges, except that County shall be
entitled to a credit for uniforms not returned by terminating employees or for
excessive uniform replacement (excessive shall be reasonably determined by
the Contract Administrator).

14.1.12. The cost of all licenses and permits obtained pursuant to existing federal,
state, county or city statutes, ordinance, rules, regulation, or laws.

14.1.13. The costs for obtaining background checks from the state of Florida
Department of Law Enforcement or from other sources approved by the
Contract Administrator, including, but not limited to, drug testing and motor
vehicle reports.

14.1.14. Insurance at the approved budgeted amounts and agreed upon
deductible amounts and voluntary settlements of patrons’ claims for vehicle
damage or loss of contents if authorized by County. Reimbursement shall not
exceed Two Thousand Five Hundred ($2,500) per occurrence for each claim,
and Five Thousand Dollars ($5,000.00) per occurrence for each stolen vehicle.

14.1.15. Reimbursable expenses shall be computed and payable monthly in
arrears. Contractor shall not be reimbursed for any purchases made by
Contractor that have not received Contract Administrator’s written approval prior
to purchase.

14.1.16. All costs incurred in performing the FACTA compliance services.

15. Non-Reimbursable Expenses
15.1. The approved operating budget shall specifically exclude the items listed below, which
to the extent connected to the valet parking services, the self-parking services and the
employee parking services, shall be deemed included in the Annual Management Fee.

15.1.1. Administration, bookkeeping, and legal costs and expenses associated
with general home office matters.

15.1.2. Postage associated with general home office matters.
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15.1.3. Travel, accommodation, and general home office expenses, including long
distance calls in connection with general home office matters.

15.1.4. The cost of all licenses and permits obtained pursuant to existing federal,
state, County, or city statutes, ordinances, rules, regulations, or laws.

15.1.5. Late fees, interests, penalties, and fines of any kind.

16. Change Fund

16.1. County shall fund a County Change Fund in an amount agreed to prior to the
commencement of Contractor's performance of this Agreement by County and
Contractor. The initially funded County Change Funds is intended to be sufficient to
meet daily change fund requirements ("County Change Fund") associated with the
cash accepting pay on foot stations.

16.2. The County Change Fund shall be held in trust by Contractor for the account of
County, and the County Change Fund shall never be considered Contractor’s funds.

16.3. Contractor shall account for amounts into and disbursements from the County Change
Fund through monthly written reports to the Contract Administrator, at the time and in
the format required by the Contract Administrator.

16.4. The monthly report shall include, but not be limited to, the amount in the County
Change Fund at the beginning and end of each report period, with tie-in to receipts
from Parking Facilities operations.

16.5. Contractor will establish controls and provide written information regarding the County
Change Fund as may be requested from time to time by the Contract Administrator.
County shall replenish the County Change Fund as reasonably required by the
Contract Administrator.

16.6. The amount of the County Change Fund may be increased or decreased from time to
time at the sole discretion of Contract Administrator.

17. Unaccounted Tickets
17.1. Contractor will be assessed liquidated damages monthly for unaccounted tickets at
the maximum daily rate per ticket for the applicable Parking Facility per ticket for all
tickets over one percent (1%) of total tickets issued during such month.

17.2. Contractor’s procedure for unaccounted tickets shall be incorporated by Contractor
into the Management and Operations Plan.

18. Revenues
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18.1. All gross revenues derived from the Contractor’s performance of Services shall belong
to County and shall be held in trust by the Contractor while the funds are in its custody
and control.

18.2. Should any gross revenues be lost, stolen, or otherwise removed without the
authorization of County from the custody and control of the Contractor prior to their
deposit in the bank account designated by County, the Contractor shall be
responsible, for and shall deposit in said account a like sum of monies within forty-
eight (48) hours of such loss, theft, or removal.

18.3. Should said loss, theft, or removal be insured or otherwise secured by Contractor,
payments made to County on account thereof shall, if appropriate, be reimbursed to
the Contractor.

19. Revenue Collection and Control

19.1. The Contractor further agrees that its employees, agents, and Subcontractors will
follow PCI-DSS Best Practices, as applicable.

19.2. Contractor shall monitor receipts issued by the pay stations located at the Parking
Facilities, for compliance with the Fair and Accurate Credit Transactions Act (FACTA)
of 2003, Section 1681c(g)(1),

19.2.1. Contractor shall check, on a daily basis, one (1) credit or debit card receipt
issued by each of the pay stations at the Parking Facilities to determine if the
card numbers and expiration dates of the cards used are properly truncated in
accordance with the requirements of FACTA.

19.2.2. If a receipt does not comply with FACTA, Contractor shall (i) close the
affected pay station; (ii) promptly report the non-compliant receipt to the Contract
Administrator and County’s equipment and software vendor by telephone, followed
by written notice by email within two (2) hours after the telephone notice; and (iii)
re-open the affected pay station only after County and/or its equipment and
software vendor produce a compliant receipt from the affected pay station verifying
that the issue has been corrected.

19.2.3 All costs associated with the monitoring services set forth herein, required by this
Section 19 including, but not limited to, the cost incurred by the Contractor to do credit or
debit card transactions required in Section 19.2.1 as well as Contractor’s personnel costs
directly related to time spent providing such monitoring services shall be a Reimbursable
Expense, as set forth in Section 14 above.

19.3. Contractor shall assume all financial responsibility for loss of funds or non-collected
funds, except that Contractor shall not be responsible for non-collected funds if, at the sole
but reasonable discretion of the Contract Administrator, Contractor shows that diligently
it attempted to collect such funds in a manner satisfactory to the Contract
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Administrator. Contractor shall only be responsible for funds lost while in the
possession of the Contractor.

19.4. If Contractor charges any patron a price in excess of the established schedule of
rates, the amount by which the actual charge exceeds the established rate shall
constitute an overcharge which, upon demand of the patron or of Contract
Administrator shall be promptly refunded to the patron. The amount of any such refund
shall be deducted from the gross revenues, provided that suitable substantiating
evidence of such refund is provided to the Contract Administrator by Contractor, and
provided further that the amount of said overcharge is, or has been, deposited as part
of gross revenues in the bank account designated by County.

19.5. If the Contractor charges any patron a price which is less than the established
schedule of rates, the amount by which the actual charge is less than the established
rate schedule shall constitute an undercharge; an amount equivalent thereto shall, be
paid by Contractor into the bank account designated by County for the deposit of gross
revenues hereunder upon demand by the Contract Administrator.

20. Armored Car Service

20.1. Contractor shall collect, account for, and deposit daily, through an armored car
service provided by County, by 5:00 P.M. in a bank account designated by the County,
in the name of Broward County Agencies’ “Department/Division Name”, all gross
revenues, including sales tax, collected on the previous virtual day from the operation

of County Facilities parking facilities, including, self-parking and, employee parking.

20.2. The armored car service shall pick up daily deposits on weekends and holidays and
will deposit funds in the bank no later than 5:00 P.M. on the next business day.

20.3. Any modification to the deposit schedule must have the prior written approval of
Contract Administrator.

20.4. Contractor shall provide Contract Administrator with written daily report of deposits
no later than 2 PM (EST) the next business day after the deposit.

21. Emergency Relocation

21.1. It may be necessary from time to time to relocate Contractor from a Parking Facility or
Facilities, or to suspend the Contractor’s provision of Services during periods of
heightened security requirements. If such conditions exist, Contract Administrator will
attempt to find suitable location(s) from which Contractor may provide Services;
Contract Administrator may suspend Contractor’s provision of Services completely,
for a period determined by the Contract Administrator as necessary to satisfy any
security needs.
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21.2. Contract Administrator shall give the Contractor reasonable notice of any such change
of location(s) or suspension of Services or any portion thereof, with such notice being
at least twenty-four (24) hours prior written notice to Contractor, except in the case of
an emergency.

22. Hazardous Materials
22.1. Contractor shall:
22.1.1. Have a folder in each Facility that contains the Safety Data Sheet
information for all cleaning and maintenance chemicals used on site by
Contractor or its Subcontractors.

22.1.2. Allow inspection by appropriate agency personnel of all Contractor’s
business premises storing, using, or generating hazardous materials or bio-
hazardous waste prior to the commencement of operation, and periodically
thereafter to assure that adequate facilities and procedures are in place to
properly manage hazardous materials and bio-hazardous waste projected to be
located on the site.

22.1.3. Provide for proper maintenance, operation, and monitoring of hazardous
materials management systems, including spill, hazardous materials and bio-
hazardous waste containment systems, and equipment necessary on-site for
the handling of first response to releases of oil or hazardous materials along
with the capacity to employ such equipment; contract with a licensed hazardous
waste transporter and/or treatment and disposal facility to assure proper
pretreatment of wastewater and sludge and the treatment of disposal of
hazardous waste and shall keep all required records of such transactions,
including but not limited to, hazardous waste manifests.

22.1.4. Describe design features, response actions and procedures to be followed
in case of spills or other accidents involving hazardous materials, bio-hazardous
waste, or oil.

22.1.5. Comply with applicable reporting provisions of Title Il of Superfund
Amendment and Reauthorization Act (SARA) of the Emergency Planning and
Community Right-to-know Act (EPCRA) and DNRP, Chapter 27 of Broward
County Code.

Responsibilities of County
23. General Management — County

23.1. Maintain and make necessary structural repairs to the facility and the fixtures,
including, without limitation, the interior windows, doors and entrances, floors, interior
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walls and ceiling, the interior surface, the surfaces of interior columns, elevators and
escalators.

23.2. Provide a PARCS or equivalent. County shall be responsible for the replacement,
repair, and modification of the revenue control system.

23.3. Provide public utilities service lines where water and applicable utilities will be metered
per usage.

23.4. Provide elevators, fire and security alarms, permanent lighting and air conditioning for
offices.

23.5. Provide landscaping.
23.6. Provide emptying of trash and recycling dumpsters.

23.7. Provide permanent signage, located on Parking Facilities’ roadways and parking
areas.

23.8. Provide armored car service.
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BUDGET SHEET

Group 1 - Facilities Management Division Parking Facilities

Location: Broward County Government Center East 1200 (GG Garage)/350 Garage, 151 SW 2nd Street, Ft. Lauderdale, FL 33301

(Price shall be inclusive of Living Wage Ordinance requirements, annually adjusted.)
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Year 1 Year 2 Year 3
Annual Total Annual Total Annual Total
MANAGEMENT FEE:
The management fee that will be charged by the company for this location 29,070.00 29,070.00 29,070.00
PAYROLL EXPENSES BUDGET:
Salaries/Fringe Benefits 44,581.98 45,473.62 46,383.09
Wages/Fringe Benefits
Wages for employees, including management 298,496.55 304,466.48 310,555.81
Taxes & Workers Comp.
Wage Taxes and Workers Comp Insurance 47,851.24 48,808.26 49,784.43
TOTAL: 390,929.77 398,748.37 406,723.33
OTHER MAJOR EXPENSES BUDGET:
Uniforms
Employee uniforms, name tags, belts, hats, coats, etc. 300.00 309.00 318.27
Insurance
Insurance (per agreement insurance requirements) 20,311.20 20,920.54 21,548.15
Background Checks
Pre-employment criminal background check 1,069.89 1,101.99 1,135.05
Pre Employment Testing
Drug screen process before hiring 1,069.89 1,101.99 1,135.05
Timeclock
Electronic time clock system fees 1,191.00 1,226.73 1,263.53
Cleaning Services
All daily cleaning services, seven days a week 24 hours a day, must have pressure cleaning ability 123,099.48 126,792.46 130,596.24
Pressure Cleaning Services (Optional Services) Included
Pressure cleaning as needed for troubled areas - - -
Licenses & Permits
city of jurisdiction Occupational License for project specific location only 327.00 336.81 346.91
Audit Fees & Accounting Fees
Yearly external audit and monthly accounting fees 5,000.00 5,150.00 5,304.50
Customer Service Cart
Golf cart for counts, lost vehicles, flat tires, etc. - - -
Supervisor's Truck
Purchase of a new operations truck for travel to garages, employee breaks, customer service, etc. - - -
AVI Transponders
Yearly expense to purchase transponders - - -
Ticket Stock
Yearly expense to purchase spitter tickets 3,960.00 4,078.80 4,201.16
Towing/Booting Service
Tow or boot a vehicle - - -
Equipment Repair & Maintenance
Maintain and repair spitters, lag machines, gates, etc. 8,094.00 8,336.82 8,586.92
Police Security Service
Ft. Lauderdale Police detail for Thur., Fri., and Sat. nights guarding GG Garage 24,000.00 24,720.00 25,461.60
Phone & Internet Service
Communication services to conduct business 2,120.00 2,183.60 2,249.11
Temporary Signage
Special events signage, sandwich board signage, directional services, etc. 500.00 515.00 530.45
Drinking Water
Supplied to the customer service booth 700.00 721.00 742.63
Garage Supplies
Advertising, broom & dust pan, flags, hand lights, etc. 2,000.00 2,060.00 2,121.80
Contingency for Other Operating Costs & Expenses: Funds available for unforeseen conditions,
emergency situations, etc. (5% of Annual Operating Expense Budget) 7,000.00 7,210.00 7,426.30
TOTAL OTHER MAJOR EXPENSES BUDGET: 200,742.46 206,764.73 212,967.68
TOTAL ANNUAL MANAGEMENT FEE & OVERALL OPERATING EXPENSES BUDGET: 620,742.23 634,583.10 648,761.01
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BUDGET SHEET

Group 1 - Facilities Management Division Parking Facilities
Location: Broward County Judicial Complex East Garage, 540 SE 3rd Avenue, Ft. Lauderdale, FL 33301
(Price shall be inclusive of Living Wage Ordinance requirements, annually adjusted.)
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Year1
Annual Total

Year 2
Annual Total

Year 3
Annual Total

MANAGEMENT FEE:
The management fee that will be charged by the company for this location

12,750.00

12,750.00

12,750.00

PAYROLL EXPENSES BUDGET:

Salaries/Fringe Benefits

19,553.00

19,944.06

20,342.94

Wages/Fringe Benefits
Wages for employees, including management

154,096.43

157,178.36

160,321.93

Taxes & Workers Comp.
Wage Taxes and Workers Comp Insurance

20,987.50

21,407.25

21,835.40

TOTAL:

194,636.93

198,529.67

202,500.27

OTHER MAJOR EXPENSES BUDGET:

Uniforms
Employee uniforms, name tags, belts, hats, coats, etc.

200.00

206.00

212.18

Insurance
Insurance (per agreement insurance requirements)

20,311.20

20,920.54

21,548.15

Background Checks
Pre-employment criminal background check

200.00

206.00

212.18

Pre Employment Testing
Drug screen process before hiring

200.00

206.00

212.18

Timeclock
Electronic time clock system fees

200.00

206.00

212.18

Cleaning Services
All daily cleaning services, seven days a week 24 hours a day, must have pressure cleaning ability

53,991.00

55,610.73

57,279.05

Pressure Cleaning Services (Optional Services) Included
Pressure cleaning as needed for troubled areas

Licenses & Permits
city of jurisdiction Occupational License for project specific location only

143.00

147.29

151.71

Audit Fees & Accounting Fees
Yearly external audit and monthly accounting fees

2,500.00

2,575.00

2,652.25

Customer Service Cart
Golf cart for counts, lost vehicles, flat tires, etc.

Supervisor's Truck
Purchase of a new operations truck for travel to garages, employee breaks, customer service, etc.

AVI Transponders
Yearly expense to purchase transponders

Ticket Stock
Yearly expense to purchase spitter tickets

2,640.00

2,719.20

2,800.78

Towing/Booting Service
Tow or boot a vehicle

Equipment Repair & Maintenance
Maintain and repair spitters, lag machines, gates, etc.

3,550.00

3,656.50

3,766.20

Police Security Service
Ft. Lauderdale Police detail for Thur., Fri., and Sat. nights guarding GG Garage

Phone & Internet Service
Communication services to conduct business

930.00

957.90

986.64

Temporary Signage
Special events signage, sandwich board signage, directional services, etc.

250.00

257.50

265.23

Drinking Water
Supplied to the customer service booth

Garage Supplies
Advertising, broom & dust pan, flags, hand lights, etc.

20,000.00

20,600.00

21,218.00

Contingency for Other Operating Costs & Expenses: Funds available for unforeseen conditions,
emergency situations, etc. (5% of Annual Operating Expense Budget)

5,000.00

5,150.00

5,304.50

TOTAL OTHER MAJOR EXPENSES BUDGET:

110,115.20

113,418.66

116,821.23

TOTAL ANNUAL MANAGEMENT FEE & OVERALL OPERATING EXPENSES BUDGET:

317,502.13

324,698.33

332,071.50
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BUDGET SHEET

Group 1 - Facilities Management Division Parking Facilities
Location: Broward County Judicial Complex South Garage, 612 S Andrews Avenue, Ft. Lauderdale, FL 33301
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Year1
Annual Total

Year 2
Annual Total

Year 3
Annual Total

MANAGEMENT FEE:
The management fee that will be charged by the company for this location

9,180.00

9,180.00

9,180.00

PAYROLL EXPENSES BUDGET:

Salaries/Fringe Benefits

14,078.00

14,359.56

14,646.75

Wages/Fringe Benefits
Wages for employees, including management

113,205.12

115,469.22

117,778.61

Taxes & Workers Comp.
Wage Taxes and Workers Comp Insurance

15,111.00

15,413.22

15,721.48

TOTAL:

142,394.12

145,242.00

148,146.84

OTHER MAJOR EXPENSES BUDGET:

Uniforms
Employee uniforms, name tags, belts, hats, coats, etc.

100.00

103.00

106.09

Insurance
Insurance (per agreement insurance requirements)

10,155.60

10,460.27

10,774.08

Background Checks
Pre-employment criminal background check

200.00

206.00

212.18

Pre Employment Testing
Drug screen process before hiring

200.00

206.00

212.18

Timeclock
Electronic time clock system fees

Cleaning Services
All daily cleaning services, seven days a week 24 hours a day, must have pressure cleaning ability

38,873.52

40,039.73

41,240.92

Pressure Cleaning Services (Optional Services) Included
Pressure cleaning as needed for troubled areas

Licenses & Permits
city of jurisdiction Occupational License for project specific location only

109.06

112.33

115.70

Audit Fees & Accounting Fees
Yearly external audit and monthly accounting fees

Customer Service Cart
Golf cart for counts, lost vehicles, flat tires, etc.

Supervisor's Truck
Purchase of a new operations truck for travel to garages, employee breaks, customer service, etc.

AVI Transponders
Yearly expense to purchase transponders

Ticket Stock
Yearly expense to purchase spitter tickets

Towing/Booting Service
Tow or boot a vehicle

Equipment Repair & Maintenance
Maintain and repair spitters, lag machines, gates, etc.

2,556.00

2,632.68

2,711.66

Police Security Service
Ft. Lauderdale Police detail for Thur., Fri., and Sat. nights guarding GG Garage

Phone & Internet Service
Communication services to conduct business

669.00

689.07

709.74

Temporary Signage
Special events signage, sandwich board signage, directional services, etc.

250.00

257.50

265.23

Drinking Water
Supplied to the customer service booth

Garage Supplies
Advertising, broom & dust pan, flags, hand lights, etc.

1,000.00

1,030.00

1,060.90

Contingency for Other Operating Costs & Expenses: Funds available for unforeseen conditions,
emergency situations, etc. (5% of Annual Operating Expense Budget)

3,000.00

3,090.00

3,182.70

TOTAL OTHER MAJOR EXPENSES BUDGET:

57,113.18

58,826.58

60,591.38

TOTAL ANNUAL MANAGEMENT FEE & OVERALL OPERATING EXPENSES BUDGET:

208,687.30

213,248.58

217,918.22
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Project: PNC2116816P1 Parking Management Services for Various County Agencies (FMD and PORT)
TYPE OF INSURANCE ADDL | SUBR MINIMUM LIABILITY LIMITS
INSD | WVD
Each Occurrence Aggregate
GENERAL LIABILITY - Broad form ) ) Bodily Injury
M Commercial General Liability
M Premises—Operations Property Damage
O XCU Explosion/Collapse/Underground $1,000.000 $2.000.000
M Products/Completed Operations Hazard Combined Bodily Injury and Property T T
M Contractual Insurance Damage
M Broad Form Property Damage ]
M Independent Contractors Personal Injury
M Personal Injury ]
Per Occurrence or Claims-Made: Products & Completed Operations
M Per Occurrence o Claims-Made
Gen’l Aggregate Limit Applies per:
o Project o Policy o Loc. o Other
AUTO LIABILITY . .
® Comprehensive Form ™ M | Bodily Injury (each person)
M Owned S .
o Hired Bodily Injury (each accident)
™ Non-owned
P rty D:
M Any Auto, If applicable foperty Pamage
Note: May be vgaived if no driving will be done in Combined Bodily Injury and Property $1,000,000
performance of services/project. Damage
0 EXCESS LIABILITY / UMBRELLA o] ]
Per Occurrence or Claims-Made:
o Per Occurrence o Claims-Made
Note: May be used to supplement minimum liability
coverage requirements.
[/ b M
WORKER’S COMPENSATION N/A ] Each Accident STATUTORY LIMITS
Note: U.S. Longshoremen & Harbor Workers’ Act &
Jones Act is required for any activities on or about
navigable water.
M EMPLOYER’S LIABILITY Each Accident $500,000
CRIME & FIDELITY / EMPLOYEE o M | Each Claim $100,000
DISHONESTY
GARAGE LIABILITY / GARAGE KEEPERS
LIABILITY Each Occurrence $1,000,000
[ Installation fl i i if Builder’s Risk
P nstatiation oater' is required if Builder’s Risk or *Maximum Deductible (Wind and/or Not to exceed 5% of completed | Completed
roperty are not carried.
Flood): value Value
Note: Coverage must be “All Risk”, Completed Value.
*Maximum Deductible: $10 k

Description of Operations: “Broward County” shall be listed as Certificate Holder and endorsed as an additional insured for liability, except as to Professional Liability.
County shall be provided 30 days written notice of cancellation, 10 days’ notice of cancellation for non-payment. Contractors insurance shall provide primary coverage and
shall not require contribution from the County, self-insurance or otherwise. Any self-insured retention (SIR) higher than the amount permitted in this Agreement must be
declared to and approved by County and may require proof of financial ability to meet losses. Contractor is responsible for all coverage deductibles unless otherwise

specified in the agreement.

CERTIFICATE HOLDER:

Broward County
115 South Andrews Avenue
Fort Lauderdale, Florida 33301

W

5

Risk Management Division
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EXHIBITD
WORK AUTHORIZATION FOR AGREEMENT
Contract Number:
Work Authorization No.

This Work Authorization is between Broward County and (“Contractor”)
pursuant to the Agreement, executed on . The provisions of the
Agreement govern and control over any inconsistency between this Work Authorization and the
Agreement.

Services to be provided: [DESCRIBE IN DETAIL]

[Simple summary]

See Exhibit A for additional detail.

Agreement at issueis __ Lump Sum/ __ Not-to-Exceed in the amount: S

The time period for this Work Authorization will be from the date of complete execution until
(___)days after County’s Notice to Proceed for the Services to be provided under this Work
Authorization, unless otherwise extended or terminated by the Contract Administrator.

Fee Determination: Payment for services under this Work Authorization is as follows:

Services S
General Services S
Goods or Equipment S
Total Cost of this Work Authorization S

The foregoing amounts shall be invoiced by Contractor upon written acceptance by County of
all goods and services provided under this Work Authorization.

County

Contract Administrator Date
Project Manager Date Board or Designee Date
Contractor

Signed Date
Attest Typed Name

Title

RLI/RFP/Contract # PNC2116816P1 [BCF #101 (Rev. 12.02.2019)]
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Exhibit E

CBE/SBE Subcontractor Schedule and Letters of Intent
Contractor represents that the CBE or SBE participants referenced in the attached Letters of Intent have agreed
by written subcontract to perform the percentage of work amounts set forth and that the following information
regarding participating Subcontractors is true and correct to the best of his or her knowledge.

BRI LETTER OF INTENT
A BETWEEN BIDDER/OFFEROR AND
VPFICE O [ COUNTY BUSINESS ENTERPRISE:(CBE) FIRM/SUPPLIER

This form Is to be completed and signed for each CBE firm. Ifthe PRIME is a CBE firm, please Indicate the percantage
perfoming with your own forces.

Sollcitation No.: PNC2116816P1
Project Titie: Parking Manag tm e Services for Various County Agencies

Bldder/Offeror Name: SP Plus Corporation

Address: 444 Brickell Ave, Sulte 200 Clty: Miami State: FL_zjp: 33131
Authorized Representative: Chstergiacobar e e Phone: (306) 218 8032

CBE Pirm/Supplier Name: S. Davis & Assoclates, P.A.

Address: 2621 Hollywood Boulevard Chy: Hollywood State; FL_21p: 33020
Authorized Representative: Shaua Dgwis e Phons: (054) 827-6800

A ;r&u Is a letter of intent batwsen tha bidder/offerar on this project and a CBE firm for the CBE to perform work on thise
ect.
Be szI signing balow, the bldder/offeror is committing to utilize the above-named CBE to perform the work describade
ow,

C. By signing below, the abowe-named CBE Is committing to perform the work desctibed below.e

D.e By g ftng batow, the bidder/offeror and CBE affirm that if the CBE subcontracts any of the work describad balow, I
may only subcontract that work to another CBE.

Work to be performed byCBE Firm
CBE Contract CBE Percentage of

Description 3 ' NAICS! Amount? Totsl Project Valuse
di l. A AANE Ane” ! 19 % -be(Pa-
I 0. A i !# ‘Z‘-n-. 1 4 %"6foupl

l i I | | %]

AFFIRMATION: | hereby affirm that the information above s trus and correct.

Tite: Managing Partner Dipiy; 072672010
Tile: _(“':(L&U.M___Dm: ) t‘? z (9__

* Visit Consus.aov and salect NAICS to search and Identify the correct codes. Match type of work with NAICS code as

closely as possible.
2 To be provided only when the solictation requirea that biddar/offeror include a dollar amount In its bid/offer.

In the event tha biddenoflarar doea not racalve award of the prime coniract, eny and ali represenistions in this Letter of Intent and Alinmation shedl be

nul and vold.
Rov.: June 2018 Compliance Form No. 004

Broward County Board ofe
County Sia®pmgsioners
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Exhibit E

BRIGWARD LETTER OF INTENT

JNTY BETWEEN BIDDER/OFFEROR AND
o Tice o1 Ucomares COUNTY BUSINESS ENTERPRISE (CBE) FIRM/SUPPLIER

This form Is to be completed and signed for each CBE fimm. If the PRIME Is a CBE firm, please Indicate the percentage
parforming with your own forces.

Solicitation No.: p_NLl.\l.hﬂlhﬁL
Project Title: _&%W_&;M.&M&nﬁ_ﬁ!ﬂh_@c s

Bidder/Offeror Name: S .

Address: _ﬂﬂﬂ_hc&!-élh.\qﬁ_h_ oty Migwmi  swief! zp: 8518/
Authorized Representative; ey SecdoaR ——Pnone:_(305)218-9032
CBE Firm/Suppller Name: ANN's Janitorial Services Inc

Address: 11846 SW 8th Ste Gty: Pombroke Pines _ srate: FL_zip: 33025,
Authorized Representative: NOrma Ann Kendall Phone: 954-693-0707

A.. This Is a letter of Intent between the bidder/offeror on this project and a CBE firm for the CBE to parfarm work on thise

project,
Be Eg l;I‘gnlnu below, the biider/offeror Is committing to utilize the above-named CBE to perform the work describede

C.e By signing below, the above-named CBE Is commiltting to parform the work described below.

D. By signing below, the bidder/offeror and CBE affirm that if the CBE subcontracts any of the work described below, Ite
may only subcontrect that work to another CBE.

Work to be performed by CBE Firm

Descriptions IR R =T
Janitorial Services - for t % 7 2 %| Gyroup 2
. Browsr 0 Y - {-) - Grovp L

%

AFFIRMATION: | heraby affirm that the information above IS true and correct.e

CBE F| Upplhr Author Repnsentatlvoo
SIanatum Tile: President Date: July 24, 2018e

smw _{Lg p M pate: _f8- 7-(9

Y Visl Songus gov and select NAICS to search and identify the comsct codes. Match type of work with NAICS code as
closely a8 poesibie.
1To be provided only when the solicitation requires that biider/offeror Inciude a dollar amount in its bid/offer.

In the event the bidderdfferor does not recelve averd of he prime cantract, any end all represantutiona in this Latter of interd and Afirnetion ehsil ba@

nuf and void.e
Rev.: June 2018 Compliance Form No. 004

8/6/2010 Counly gamssionars
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EXHIBIT F
Certification of Payments to Subcontractors and Suppliers
RLI/Bid/Contract No.
Project Title
The undersigned Contractor hereby swears under penalty of perjury that:
1. Contractor has paid all Subcontractors and suppliers all undisputed contract obligations

for labor, services, or materials provided on this project in accordance with the “Compensation”
article of this Agreement, except as provided in paragraph 2 below.

2. The following Subcontractors and suppliers have not been paid because of disputed
contractual obligations; a copy of the notification sent to each, explaining in reasonably specific
detail the good cause why payment has not been made, is attached to this form:

Subcontractor or supplier’'s name and address Date of disputed Amount in
invoice dispute
3. The undersigned is authorized to execute this Certification on behalf of Contractor.
Dated , 20
Contractor
By
(Signature)
By
(Name and Title)
STATE OF )
)
COUNTY OF )
Sworn to (or affirmed) and subscribed before this day of , ,
by who is personally known to me or who has produced
as identification.
Signature of Notary Public
(NOTARY SEAL) Print, Type or Stamp Name of Notary

RLI/RFP/Contract # PNC2116816P1 [BCF #101 (Rev. 12.02.2019)]
Page 50 of 162



Exhibit 1

Page 51 of 162

291 o LG ebed

S)JOM1BU pUE SWISAS SSOJJE SMO|} BIEP
Jap|oypJed [|e smoys eyl weidelp uaain)

€ETT

SyJomiau ssajalim Aue Suipnjoul
‘S)40M13U JaY30 pue 3gD 3yl Usamiaq
SUOI}D3UUO0D [|B YHM ‘Sjusuodwod
W21SAS pue ‘SadIAIP HJOMIBU ‘SHI0MIBU
[le Sa1j13usp! 12yl weudelp Jusiin)

Tl

su0l3e4ngIJU0d J19IN0J PUB [|EMBII} BY}
0} s38ueyd pue suoj3I3Uu0d }JO0MI3U ||e
8unysay pue 3uinoidde 10} ss9204d |eWIO} Y

TTT1

Jopuan usawdinbg

:8uimojjo} ay3 apnjoul
1By} spJepuels uoizeangijuod 421noJd
pue [jemaJi} Juswa|dwi pue ysijqeisy

T

S910N

Jopuap
wior | Awuno) | /4apinoid

V/N

1X3] uawadinbay

juswauinbay

jo Aujiqisuodsay

Xie\ Aljiqisuodsay 1Dd

10231 JO JUBYDISW 9Y3 30U SN|d dS

1 dnoig — -dio) sn|d dS

D Uqiyx3




Exhibit 1
Page 52 of 162

291 o zg ebed

syjuow Xxis SEYE) 1seo| e s1as a|nJ
J91N0J pue ||[emadl} MalAaJ 0} chEwL_Dme_

L'TT

"2JNn23sul aq 01 paJapisuod sjod0lo.d
9soy3 Joj pajuswajdwi sainiea} A1undas
10 uojleUdWINJOP Suipnjdul ‘pamojje
sy1od pue ‘sjod030.4d ‘S321AIDS || JO IS 1O}
uoi1edi4iasnl ssauisng pue uojjeuaWNI0Q

911

sjusuodwod yJomiau
J0 Juswadeuew 4oy} sanlljiqisuodsal
pue ‘s3|04 ‘sdnoJ3 jo uondidsaq

STT

au0z }JoMiau
[BUJDIUI BY) pUB (ZINQ) dUOZ paziie}l|iwap
Aue usamiaqg pue UO0I1PAUUOI }BUIIU|
Uoea 1e ||[emally e 1o} Sudawalinbay

AN’

S910N

Auno)

JOpUdA
/48pino.d

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqyx3




Exhibit 1
Page 53 of 162

291 o £G ebed

“JUSWUOJIAUD
e1ep JIp|oypJed 3y} PUe JUSWUOIIAUD
SS9[2JIM B} U9DMIS( JljeJ3 paziioyine
Ajuo ywuad ‘sasodund ssauisng 40}
Asessaoau S| 3144e43 41 40 Auap 03 S||lemally
9593 24n314U0I pUE ‘QUBWUOIIAUD

e}ep Jap|oYypJed 3y} PUB SYJOMIDU SSI|D4IM
[|lB U99MIDQ S||eMmaudl) Ja1awliad |jesu|

€T

's3]14 uoiedn8iyuod
J91N0J 9Z]UOJYdUAS pue 24ndaS

[’

‘214441 J9Y30
[le Auap Ajjedij109ds pue ‘quawuoJIAuD elep
Jap|oypJed ay3 Joj Aessaoau S| yaiym eyl

0} J14BJ3 PUNOQINO pue punoqui 3214353y

17T

‘a8euew Jo |0J41U0D 0}

Aujige s,Axaus ay3 4o 1no st yaiym Jo/pue
‘MaIA3J Japun Ayjaus ayi 03 Suiduojaq
S)J0M13U Y3 0} |BUJDIXD SI 1BY] }J0MIdU
Aue s| >J0Mm13u paisniiun, uy :310N
*JUSWIUOJIAUD

e1ep JapjoypJed ays ui sjusuodwod
wa1sAs Aue pue s)yJo0Mm1au paisnJiun
U33M13( SUOI1IBUUOI 10141S3J 1By}
SuoI1eJn81juod J31N0J pUe |[emall} pjing

1

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 54 of 162

291 0 G ebed

“Jdomiau ays
01U] SUOI}IBUUOD , PaYsI|qe1sa, Ajuo HwJiad

S€eT

*}9UJ21U| 3Y} 0} JUBWUOIIAUD
elep Jap|oypJed ayl Wodj d1jjel}
punogino paziioyineun mojje Jou oQ

VeET

(rssauppe

924N0S |BUJDIUI UB Y}IM IDUJDIU| BY)

wou} 3unyeul3lio o1eul yo20|q ‘ojdwexs Jo4)
" domiau ay3 Sulialud WoJ) Sassappe

d| 224n0s pasdioy X20|q pue 12913p

01 sainseaw 3uijoods-jjue Juswa|dwy|

€eT

"ZINQ 3Y3 UIYUM S3ssaJppe
dl 01 21}JeJ1 39UIIU| puUnoqul Wi

el

‘'syod pue ‘sjosoloud

‘s921AJ3s 9|qIssadde Apijgnd paziioyine
apinoJd jeyy syusuodwod walsAs Ajuo o}
J14eJ43 punoqul Hwi| 01 ZINQ € Juswdw|

T€T

“JUSWIUOJIAUD elep Jap|oypJed
9y} u] Jusuodwod walsAs Aue pue 1ouJalU|
91 U9am1aq ssade d1jgnd 123.1p UqIYo.d

€1

S910N

Jopuap

Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 55 of 162

291 o GG ebed

"SHJOMIBU PIISNIIUN J3YI0 pue ZIAQd Y}
wouy pa31esaidas ‘auoz H40MIaU |eulaul
ue ul (9seqelep e se Yyans) eiep Japjoyp.Jed
9401s 1ey3 syuauodwod waisAs ade|d

9'¢1

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 56 of 162

291 o 9G ebed

'S9SSaJppe paJtaisidal Jo peailsul

90eds ssaJppe §T6TI4Y 4O 95N [BUJIDIU| o
3uissauppe paJaisidas Aojdwa

1BY3 S)JOMIDU 91eAlId JO) SJUBWDSIIIDAPE
91n0J JO 3ul1d)|l} O [EAOWDY e
‘s|lemauly/s1anias Axoud puiyaq elep
Jap|oypJed uluieluod s1anIas Suide|d e
(L¥N) uoiniejsues] ssaippy YI0OMISN e

:0} pa}lWi| 10U 3Je Ing ‘@pnjoul Aew
8uissaippe d| 24n2sq0 03 SPOYI|A 910N

‘sallied
paziioyineun o1 uonewJojul Suinod
X pue sassalppe d| 91ealdd asojdsip 10u oQ

L'ET

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 57 of 162

291 o /G ebed

'S9IIAIP paumo-aaAo|dwa Jo/pue 3jiqow
J0 s13sn Aqg 9|geJaye jou si (Ayjeuornouny
JU3|eAINba JO) ||eM3UI) |BUOSID e

‘3ujuuna AjpAnoe st (Ayjeuonpuny
1U3|eAINb JO) SUBM1JOS ||EMIIIY |BUOSID o
"94eM1JOS [|EMBJL} |eUOSIDd 104 paulyap

9Je s3ui119s uollean3ipuod d14109dS e
:apnjoul

suolesndiyuod (Juajeainba Jo) |jemadly
"3D 9Y1 5$930e 01 pasn OS|e aJe Ydiym pue
‘(soaAojdwia Aq pasn sdoide| ‘S| dwexs 404)
34OMIBU Y3 SPISINO USYM }DUJ3IU| DY)

03 109UU0D 1ey} (paumo-aahojdwa Jo/pue
Auedwod Suipnjoul) sao1A9p Suizndwod
9|qeyod Aue uo Ajjeuolouny JuajeAinba
9JEMOS ||[emauly |euostad ||eisu|

A’

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 58 of 162

291 o gG ebed

*(r039 ‘s8uiais Ayunwwod (dIAINS)

[020304(d JuswWa3euelp yJomiaN ddwis
‘sjeuiwiial (SOd) 9|es-jo-1uiod ‘syunodde
wa3sAs pue uonesijdde ‘s921A19S ANINIIS
sapinoJad 1eyl a1emyyos ‘swaisAs 3uiyesado
Ag pasn as0y3 01 pajiwi| 30u 1ng Suipnjaul
‘spiomssed 3 nejap 17y o1 saljdde siyl
")doM13u 3y} uo

wa1sAs e Suljjeisul 94043 SIUNOIIE }neap
AJessaoauun 3|gesip JO dAOWJ pue

X syinejap paljddns-sopuan a8ueyd shem|y

‘sa1ed pajdaye ||e 03 umouy
pue ‘asn u| ‘paluUsWNIOop 3Je S||emall}
SuiSeuew Joj saunpadoud |euonesado
X pue saidijod A114n23s 1eyl ainsug

ST

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 59 of 162

291 0 G 8bed

's8ulis AJlunwiwod dIAINS

pue ‘spiomssed ‘sAay uoidAioua ssajaaim
3Inejap 01 paywi| 10u Ing uipnjoul
‘uolle||eISUl 3B S} NBJSP JOPUDA SSI|JIM
17V 28ueyd ‘ejep JapjoypJed Suiwsuely
JO JUBWIUOIIAUD BlEp JDP|OYpJed 3y}

0} P9123UUOI SIUSWUOIIAUS SSD|D4IM 104

4

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 60 of 162

291 o 09 ebed

0]

"(LSIN) ASojouyda
SpJepuels JO 21Nn1isu| [eUuOlleN e

a1nsu|
(SNVS) A14N23S 3JOMIBN HPNY UIWIPYSAS o
(OSI) uonezipsepuels

JO} uoileziuediQ |euolleuIdIU| o

(S1D) AMuN29S 18UJ3U| JOJ JBIUDD e

:01 pallwi| 10u

2Je 1nq ‘apnjoul Aew spaepuels Suiuapuey
walsAs paydasoe-Aiisnpul Jo $924n0S
‘SpJepuels

SujuapJiey waisAs paydasde-Aisnpul

UM 1UDISISUOD DB pUB S3IH|IGBIDU|NA
A114n23s umouy| ||e SsaJppe SpJepuels
9593 1eY3 aJnssy ‘suauodwod walsAs

[|e Joj spJepuels uolleansijuod dojanaqg

(x4

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 61 of 162

291 o L9 ebed

1

‘walsAs ays jo
uolauNy 3y} 4o} paJinbau se 2313 ‘suowaep
X ‘s|020304d ‘s321AJ3s Alessadau Ajuo 3|geu]

aee

‘Jusuodwod wa3sAs [enuIA Jad uoiduny
Asewud suo Ajuo jJusws|dwi ‘asn ul aJe
sa180|0uyd9a1 UoI1BZI[ENIA DIBYAN :B10N
(s4anu3s a1esedas uo pajuawajdwi aq
PINOYS SN PUB ‘SI9AJI9S aseqelep ‘SIanIas
gom ‘a|dwexa J04) "J9AI3S dWES Yl Uo
8u1151x9-00 WOy S|9A3| A14NI3S 1UBIBYIP
2J4inbaJ 1eY3 suolduny 1uaAa4d 01 JaAISS

X J39d uolouny Asewiud auo Ajuo Juswa|dwy

1°¢¢

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 62 of 162

291 o z9 ebed

1

"SI9AJIDS gOM
Asessadauun pue ‘swalsAs o)1} ‘swaisAsgns

‘S9uNn31ea) ‘sIaALIp ‘S1d1ds se yons
X ‘Ayjeuolouny Asessasauun ||e dAowWY

S'Ce

*asnsiw uanald
X 0} sJ919weded A}undas waisAs aundiyuo)

Ve

"9Jn2asul
9( 0} pPaJ3apPISUOI 3Je Jey)} suowaep
J0 ‘s|0203104d ‘S321AJI3S paJinbad Aue
X | Joj saunies) Alunoas |euonippe uswa|dw|

€¢c

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 63 of 162

291 o €9 ebed

€1

‘sa1ed pajdsye ||e 01 uMmouy

pue ‘asn ul ‘pajusawndop aJe sisloweled
A114n23s J8Y310 pue synejap JopusA
SuiSeuew Joj saunpadoud |euonesado

X pue sapdijod A}4n23s 1eyl ainsug

'SSA 1Dd 404 2d0ds ul aJe jey3 syusuodwod
X wa3sAs Jo AJojuaAul Ue UlRIUIRIA|

e

*Aydes3031dAid Buouis Suisn ssadoe
X dAlleJISIUIWpPE B|oSsuod-uou ||e 1dAou]

€¢C

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 64 of 162

291 o 9 ebed

14"

‘sIapInold
8unsoH paJseys 4o} syuawalinbay

SSQ 12d |euonippy -y xipuaddy

ul pajielap se syuawadinbau J14103ds 193w
1Sshw siapinoad asay] ‘eiep JapjoypJed
pue JU3WUOJIAUD pPalsoy S,Al1lua yoea
109104d 3shw siapinoid uirsoy paseys

9'¢

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 65 of 162

291 o g9 ebed

ST

‘3ujuonoungjew si yuswdinba
uaym suojesado Aduadiaws
Sulanp pawuoyiad suoloesuedy
|[enuew Aue 03 sa1e[aJ 1l SY

X

*UOIIUDIAJ PaULDP SPIIIXS 1BY]
eiep Jap|oyp.Jed paJols uina|ap Ajaundss
pue SulAjiauapl 40} ssao0ud Aluaienb v e
ejep Jap|oypJed

40} sjuswadinbal uolualal 214123dS
papasu Jaduo| ou usym

e1ep JO UOI1D|3P 3JNIIS J0) S9SSIV0UJ o
sjuawalinbal

ssauisng pue ‘Aioye|n3au ‘|e3s| 4oy
paJinbaJ S| yd1ym 1ey3 03 sawi} uojjualal
pue junowe 33eJ03s ejep Sulpwi o

:a8e401s

(@HD) e1ep Japjoyp.ed ||e 1o Suimoj|o}
93 15e3]| 18 dpn|dul 1eyy sassadsoud

pue sainpadoud ‘sajdjjod |esodsip pue
uoljua3aJ eyep 3unuswsa|dwi Ag wnwiuiw
e 03 98eJ01s elep Japjoyp.Jed dasy

1€

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 66 of 162

291 o 99 ebed

9T

:€°7°€ ySnouyy T°7’€ swuswadinbay
Suimo||o} ay3 ul paud se eiep
331 S9pN|oUl BIEP UOIILIIIUSYINE DAIISUDS

*A|24Nn23s paJojs sI IDP Y] e

pup uoi1paLfiasnf ssauisng o s1 243y | e

Jl DIDP UOIIIIIUAYIND INIJISUSS

2403s 03 $221n43s buinss| Jioddns 1oy)
sajubdwod pub sianssi 4of 3(qissiwiad si
'ss@204d uoilezisoyine ay1 jo uona|dwod
uodn 3|geJ4aA0234un eiep ||e Jpudld
‘pPaAIDID S| BIEP UOIIBIIIUBYINE DAILSUDS
4] "(pa1dAuoua JI uana) uoileziioyine Jaye
B1Ep UOIIBJIIUIYINE DAIHSUDS 3J401S 10U 0(

(43

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 67 of 162

291 o 19 ebed

LT

‘3ujuonoungjew si yuswdinba

uaym suojesado Aduadiaws

Sulanp pawuoyiad suoloesuedy
|[enuew Aue 03 sa1e[aJ )l SY

"SSaUISNQG Jof papaau sp SUIWI|S

pIbp 3sayl AjUo 3403s Ysid dzIWUIW O
3p0I 3IINIIS e

31bp U0IIDJIAXT e

(NVd) 12quinu 3uno22p Aipwilid e

aWbU S,43pjoypind Y| e

:pauIp1aJ g 031 paau Abw ad1i3s d13oubobw
ay1 wouf spuawafa bibp buimojjof

ay3 ‘ssauisng fo 3sinod jpwiiou ayl uj :330N
‘elep

adu3s-2139udew pue ‘g ey ‘T ydedy dpedy
“Yoed [N} pa)|ed AjaAireuddlje S| e1ep syl
‘uoljezloyine

J31e (249ymas|a Jo ‘diyd e uo

paulejuod elep judjeAinba ‘pied e Jo yoeq
9y} Uo pa1ed0o| ad141s d139udew ay3 wody)
X yoeJ] Aue JO SJualu0d ||h} Y3 3401S 10U 0Q

TC¢

S910N

JOpU3dA
Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 68 of 162

291 o g9 ebed

8T
‘uolleziioyine Jaye
‘puiy Aue jo Nid 31D 320|q NId pa1dAidus ay3 Jo (NId) Jaquinu
Aue 01 ss23e 9ABY 10U S20P SN|d dS X uolledl43uap! [euosiad ay3 2401 30U 0Q €Ce
"uolleziioyine Jaye (suolyoesuedy
‘3ujuonoungjew si yuswdinba 1U9sa4d-10u-paed AjlUSA 03 pash pJed
uaym suojesado Aduadiaws 1uswAed e Jo yoeq 4o U044 3Y3 uo pajulid
Sunnp pawuogiad suoiydesuesy Jaquinu 13Ip-4noy 40 USIp-334Y1) anjea
|[enuew Aue 0} sa1e[aJ )l SY X JO 3PO0J UOIILIIHIDA pJed 3Y] 9401S 10U 0 s
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 69 of 162

291 o 69 8bed

67

e JERET

(SOd) 3jes-40 -juiod Jo) syuswalinbal

pueuq pJed JuswAed Jo |e33) ‘9| dwexa

Joj—eiep Japjoyp.ed jo sAe|dsip 4o}

9oe|d Ul sjuswalinbal 4310143s 9pastadns

10U S90p JuUdWIINbaJ SIYy| 910N

“JOPUDA "NVd 2Y1 Jo sudip unoy 1se|/xIs

juawdinba ay3 10e3u0d Ajalelpswwil 1541} 9Y3 UBY3 40W 335 UBD PI3U ssauisng

[lIM 3M ‘UOI1B|OIA B S3D110U Sh|d 91ew1H33| e yum |auuosiad Ajuo 1eyy

dsS 4 ‘uawdinba syl uo 3uiLs Sy yons ‘(paAe|dsip aq 01 susip jo Jaquinu

93ueyd jouued Inqg sydigdas Juswdinba wnwixew ay3} aJe s)31p 4noj ise| pue
Uo 15931 wJopad ||Im sn|d dS X XIS 1541} 3Y3) paAe|dsip usym Nyd Ysen €€

JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 70 of 162

291 o 0/ ebed

o¢

"NVd |eul81i0 ay3 10nJ43suodal

0} Pa3e|3JJ02 9q J0UUERD SUOISIIA PIILIUNI}
pue paysey ay3 1ey3 ainsua 03 ade|d ul 3q
pINOYS $|0J1UOD [BUOIHPPE ‘QUSWUOIIAUD
s,A111ua ue ul Juasaud ase NYd swes 3y}

1O SUOISJAA paledunJ) pue paysey 349y
‘NVd € JO UOISIaA paysey pue pajesunJy
9y1 yroq 03 ssadoe aney Aayl 4 e1ep Nvd
[euiS1J0 19NJ3SU0J3J O} [BNPIAIPUL SNOIdIjeW
B 40} 104D |eIAIIY A|9AIIR|DJ B S| 3] (310N
*sainpasoud

pue s3ss920.4d Juswadeuew -Ad)Y
pajerdosse yum Aydea301dAid 3uouis e
(pa403s Ajpanoas

9q 1snw sped) sped pue suaX031 Xapu| e
(NVd J0 3usw3as paieounJy ayj aoe|dau

0} pasnh 39 jouued Sulysey) uoiledund] e
(NVd

413U 3y3 Jo 9q 1shw ysey) ‘AydesdoidAid
Suouis uo paseq saysey Aem-auQ e
:sayoeosdde Suimo||o} Y3 o Aue

Buisn Aq (s8o| ul pue ‘ejpaw dnydeq ‘elpaw
[e}8ip o|gexod uo Suipnjoul) paJois

Sl 1 aJaymAue 3|qepealun NYd Japusy

D Uqiyx3




Exhibit 1

Page 71 of 162

291 o |/ ebed

T¢

"SjuawWalinbaJ Juawabouobw

-A3y pub uondAidua §Sg |Dd 43410 ||b 01
uoiIppo ul saljddo juawalinbad siyj :310N
'sjunodoe

495N Y}IM pa3eId0SSe 97 10U Isnw sAdY
uondAidaq *(s|enruapaud uido| yiomiau
|eJauad Jo saseqelep JUNOJIE. JISN |BI0|
8uisn jou Ag ‘sjdwexa Jo}) swsiueydsw
[0J43U0D SS222B pue UOoIIed[IUSYINEe WIISAS
Sunesado aaieu jo Ajpuspuadapul pue
Aj91esedas padeuew aq 3snw ssadoe |eda130|
‘(uonndAious aseqelep [9A3]-UWN|OD JO
9|1} ueyy Jayied) pasn s| uonndAioua ysip J|

TveE

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 72 of 162

291 o 7/ ebed

[44

‘A3 buiadAsoua-niop aya so buosis sp
1SD3] 10 3q 1snw sA3y buirdAioua -Aax yons
—sAay buindAioua-pipp 323304d 03 pasn
sAax buiidAioua-Aay 03 saljddo osjp pup
‘D1bp J3pjoYpIDI PaJo]s 1dAIIUS 0] pasn
sAay 03 salyddp 1uawalinbad siyj 310N

:asnsiw
pue 24nso|dsip sulese ejep JapjoypJed

PJ03S 24N23s 0} pasn sAdy 109304d
X 01 saunpadoJd Juawa|dwi pue Juswnioqg

S'€

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 73 of 162

291 o ¢/ ebed

€¢

‘Alessadau
SUBIPOISND JO JAqUINU }S9MB} BY3
01 sA9y o1ydea301dAid 03 ssadde 1014159y

[A°R3

Juswadeuew A3y 404 pasn

S@DS J42y30 pue s|AISH Aue Jo Alojuanu| e
Aoy

yoes 404 adesn Ay ay3 4o uonndidsaqg e
21ep

Andxa pue yi3uauis Aay Suipnjoui ‘elep
Jap|oyp.ed Jo uoi1d3104d 3y3 40} pash sAdy
pue ‘sjo20304d ‘swyyio8|e ||e o S|ie1aq e
:$9pn|aul 1By} 24n3d3YdJe

a1ydes8oidAid sy o uondiadsap
pajusawnoop e ujelulel :Ajuo siapinoid
921AI3S 40} 1UdWAJINbaJ [euonIppY

1°9¢

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 74 of 162

291 o 7/ ebed

ve

'suol3ea0| a|qissod
X 159M3} 9y3 ul sAay o1ydea8oirdAid 21018

7R

‘swiiof asayy fo auo uj paois
aq sA3y a11gnd oY1 paiinbal jou si 3 :310N
poylaw pardasoe-Aiisnpul ue yum
duepJlodde ul ‘sadeys Ay Jo susuodwod
A9 Y18uaj-||nj oM1 1Se3| 1B SY »
(921n9p uoIIOERIDIUI
-Jo-1uiod panoisdde-5 | d 40 (INSH) @|hpow
A1un2as (1soy) auempuey e se yans)
2IA3p 21ydea301dAI0 34n23S B UIYHAA
Aoy 8unndAious -eyep ayy wouy Ajaesedas
paJo3s si 1eyy pue ‘Asay undAioua
-e1ep ay3 se SuoJis se 3se| 1e si 1eyy
A3y SunndAious-Aay e yum pardAoug e
sawin
||e 38 swJo} SuIMO||04 3Y1 JO (SJ0W JO)
auo ul elep Japjoyp.ed 1dAidap/idAidus
X 01 pasn sAay a1eAlid pue 12409 94015

€9¢E

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 75 of 162

291 Jo G/ ebed

S¢

X 93e.03s Aay o1ydesdoidAid aundas

€9t

X uonnquisip Asy a1iydes303dAid a1naag

9t

X sAay o1ydes301dAid Suouis Jo uolelauan

1°9°¢

‘nob-3s1u24s3//:d1y 1o punof

aq upd yaym ‘I SIN Buipnjoul $324n0saJ
SNOLIDA WO1f 3]qDJIDAD 340 JUdW3abbUDW
A3y 40 spippupis A1asnpul snodawinp :9310N
:3uimo||o4

9y1 Suipn|dul ‘elep JapjoypJed jo
uolldAioua Joy pasn sAay o1ydea3oidAid Joy
saJnpadoJd pue sassad04d Juswadeuew

X -A9y| ||e Juawadwi pue Juswnoop Ajjn4

9'¢

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 76 of 162

291 Jo0 9/ ebed

9¢

{VAS
-008 uoinedl|gnd [e1ads 1SIN ‘@jdwexa Joy)

sauljaping pue sasiyoeud 1saq AJisnpul uo
paseq pue ‘4aumo A9 10 JOpUIA/ISpINOId
uolled|dde pajeidosse ays

Aq paulyep se ‘(Asy uanid e Aq paonpoud
uaaq sey Ixa31-49ydid 40 JUNOWeE u1e}ID

e Joye Jo/pue passed sey awil jo porad
paulap e 4aye ‘Sjdwexs 404) porsadoidAid
4133 JO pud 3y} paydeal aney

X 1ey3 sAay| Joj sa3ueyd Asy| a1ydesdordAi)

7’9t

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 77 of 162

291 0 1/ ebed

LT

'sasod.ind uonpaifiian/uoiidAioap

Jof pasn aq Ajuo pinoys sAax a1ydpiboidAio
paniyaay (A3 uonrdAioua-Aay o

buisn Aq ‘ajdwinxa 40f) paniysip Aj24ndas aq
1snw sA3y asayl ‘pauinial aq 03 paau sAay
21ydnib603dA40 paop|dad Jo paliad fi :a10N
‘pasiwosdwod uiaq

10 pa1dadsns aJe sAay 4o ‘(Jusauodwod

A9y 1x931-483)0 B JO 9ZpajMmoud yum
99Ao|dwa ue jo aunpedap ‘O|dwexa 40y)
pauayeam uaaq sey Aay ays jo A1u3a1ul
3y} uaym Aiessadau pawaap se sAay Jo
(uonesonau Jo/pue ‘uolldnilssp ‘Suinlydle
X ‘9|dwexa J04) Juswade|daJ 40 JuswaillRy

S9°¢

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 78 of 162

291 jo g/ ebed

8¢

's31}|1qIsuodsau ue|polsnd

-A3Y 419y3 1da2oe pue pueisiapun Asys
18y} 93pajmouyde AjjewJoy 03 suelpoisnd
X Aoy o1ydea8o1dAid Joy Juswalinbay

89t

*sAy| o1ydesdoydAid
X | 40 uoIIN1ISQNS pazlJoyineun 4O UOIIUIAI

L9°¢

"U0139Nn43153p
pup 3bp4031s ‘bulppO| ‘UOISSILISUD.]
‘Uo1ILI2Uab A3 :03 paxwil Jou

aJp 1nq ‘apnjaul suoipiado Juawabouobw
-A3y [pnupbw Jo sajdwpx3 :910N

’|0J1u0d [enp pue 3agpajmouy|
11|ds Buisn padeuew 3q isnw suolesado
959Y3 ‘pasn aJe suoiredado Jusawadeuew
X -A9y| o1ydea301dAad 1xa3-4e3)0 |enuew §|

99t

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 79 of 162

291 o 6/ 8bed

6¢
's911ed Pa1da4e ||B 03 UMOUY pue ‘Bsn Ul
‘pa1UBWINDOOP DJE B1EP JIP|OYPJEI P3I0IS
8unoa3oud 4oy saunpasoud jeuoliesado
X pue saidijod A114n23s 1eyl ainsug L€
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 80 of 162

291 o 08 ebed

013

"SUOIIDIIUNWILIOD 31[|A1DS
"(S4dD) 321n43S 0IpDY 13X20d [0I3U3D »
(Ywao)

$53200 3|di3jnw UoIsiAIp 3po) (INSD)
SUOoIILIIUNWILWIOI 3[IqON JOf WIISAS |bqGOJD
‘31dwbxa 40f ‘saibojouyray ioinjja)
yi0033an|g pup

I1°Z08 buipnjou ‘saibojouydal SSajalim e
VEIVEM VT ETTT I

103 pajiwi| J0U 340 Inq

apnjaui syiomiau a1gnd ‘uado fo sajdwnx3
‘asn ul ASojopoyiaw uondAious ayy 4oy
91eludoudde s| yi3uauis uonndAious ayj e
'SUOI1eINSIJUOD JO SUOISIIA

94n23s syyoddns Ajuo asn uj |020304d 3Y] e
‘paydaooe

9Je $91e21411430 puk SA3Y paisnJl AjuQ e
:8uimoy|o} ay3 Suipnjoul ‘syuomiau

a1|gnd ‘uado 40 uojssiwsuesy 3ulnp eiep
Jap|oypJed dAISUas paengdajes 01 (1013
‘HSS 23SdI ‘STL ‘d|dwexa Jo4) s|od030.d
A3an23s pue Aydeis301dAid Suouis asn

v

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 81 of 162

291 o g ebed

143

‘sol3ed pajoaye

[|B 03 UMOU puE ‘SN ul ‘pajusawWnlop
9Je BlEp J9P|OYpPJEI JO SUOISSIWSURI)
8undAious 1oy saunpadoud [euoniesado
X pue sajdijod A314n23s 1ey3 aunsul

€Y

"(219 1Y ‘SINIS ‘Buidessaw juelsul ‘lew
-9 ‘9|dwexa Joj) sa13ojouyda} 3uidessaw
X | 49sn-pua Ag SNVd pa129104dun puas JOASN

(47

‘uolssiwsueJy
pue uoljedijuayine 4oy uondAious

Suouis Juswa|dwi 03 sa2130e4d 3599
AJysnpul asn ‘JUSWUOJIAUD elep Jap|oypJed
91 01 P322UU0D JO B1Ep JIP|OYPIED

X Sunmiwsueuy s)JoMISU SSIJAIIM d4nsu]

TTv

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 82 of 162

291 o zg ebed

[43

'94eM0s
SnJIA-11Ue 34inbaJ 10U 01 ANUIUOD

SWI21SAS Yons Jay1aym Wwi1juod 03 JapJo

ul S1e34Y3 SJeM|EW SUIA|OAS 91BN|BAS pUe
Aj1nuapi 01 suonenjeas diponad wiojiad
‘91em10s snojdijew Ag pajoajje Ajluowwod
10U 9( 0} PaJ3PISUOI SWIISAS J04

[

*9JBM10S snojdjjew
J0 sadA} umouy ||e suiede Sudaloud
pue ‘uinowad ‘3u110933p Jo d|qeded
2Je sweJdoud snJia-13ue 1eyl aunsul

TS

‘(s4an4os

pue si93ndwod |euosad Ajaejnojped)
91eM10S snopljew Aq pajoaje Ajluowwod
Swa1sAs ||e uo auemyos sniia-1pue Aojdaq

1S

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 83 of 162

291 o £g ebed

€€

"aAI9D J0U SI uoi23304d

snJin-13up yarym burinp awiy fo poriad

ay31 Jof pajuawajdwi ag 01 paau os|p Aow
$34nspawW A114N23s |DUOIIPPY “PIZII0YIND
Ajowof 3q 1snw 3 ‘asodind 21f12ads b yof
p3j|qosip aq 01 SPaau uoi32330.4d SnJIA -13UD
J] 's1spq aspa-Aq-aspa b Uo JUIW3bLUDW
Aq paziioyino sp ‘paau [p2IuYI] 310Wib3|
s1 a43ay31 Ji Ajuo pajqosip Ajlipiodwa

aq Abw sU0IIN|OS SNJIN-IRUY (310N

‘poliad swi} payiwi| e J0y) SISeq 9sed
-Ag-ased e uo Juswadeuew Aq paziioyine
Ajjeaiynads ssajun ‘suasn Aq pasaye

JO pajgesip 3 jouued pue ujuund AjaAi3oe
9JE SWSIUBYISW SNJIA-IJUE JBY) 9JNsu]

€9

"£°0T WawaJinbay $sa 10d 4od

paulelas aJe Yoiym s3o| Jipne 91e43Ud9) e
SUedS 21p0o1Jad W0 e

uUa44nd 1day Uy e

:SMO||0J Se paulejulew

2JE swisiueydaw snlia-1jue jje jeyl ainsuj

[4°]

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 84 of 162

291 jo g ebed

Ve
's911ed Pa1da4e ||B 03 UMOUY pue ‘Bsn Ul
‘paUBWINOOP dJe diem|ew Jsulede swalsAs
8unoa3oud 4oy saunpasoud jeuoliesado
X pue saidijod A114n23s 1eyl ainsug v's
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 85 of 162

291 o Gg ebed

13

‘0I0P
13pjoYyp4pI JUwIsup4y 10 ‘ssa20.4d ‘9101S 10y
SW31sAs J1aY10 pup ‘Saspqoibp ‘SWaisAs
pup s32inap buppf-o1gnd ‘swiaisAs
A314n23s apnoul Abw SWISAs (0213140

Jo sajdwipx3 ‘passaippp jou fi asiwoldwod
[b13ua30d D Ul 3INS3L PINOM JO/PUD ‘SWIISAS
/D212142 120dWI QUSIWUOIINUS Y] O]

1034y3 uauiwiwi ub asod Aayy fi /0213142,
paJapisuod aq Abw sanijigoiauina ‘bunjupd
YS1J4 3Y1 03 UOIPPD U JUSWUOIIAUS

ay1 o1 s ybiy, b aq 01 patapisuod
Sa1jIqpiauinA || Afizuapl ‘wnwiuiw b 10
‘pinoys sbuiyund ysiy ‘AB31043S JUIWISSISSD
-YSII puD JUSWUOIIAUS S,U011DZIUDBIO

up uo pasnq AIpA jjim sbuiapa ysii bujubisso
pup SaigoJauina buiapbnipaa 40§ SpoyIa N
"pa123ffb swaisAs fo adA1 uo/pup ‘Jopuan
ay1 Aq uoi1boLfisspla 3yl 10/pup ‘2103s 3Isbq
SSAD 3y3 Jo uoiipiapisuod apnjaul Aow
SanIgpIaunA Bunjup.a Jof iia31d ‘ajdwoxa
104 “1opdwi p1IU30d fO UOIIDIIPISUOD

SD |[am S $321390.4d 3539 A13snpul

uo pasnqg aq pjnoys sbuup. ysiy :3930N

"SaIM|IgeJauNA
A3UN23s pasanoasip Ajmau 01

(,mol, 40 ,‘wnipaw,, ,‘y3ly, se ‘o dwexs
J40}) Supjued ysu e udisse pue ‘uolrew.ojul
Ayjiqesauina A3undas o) s324N0s

9pisino s|gendau Suisn ‘salyljigesauina
Ajandas Ajipuapi 03 ssaooud e ysijqeis3

D Uqiyx3




Exhibit 1
Page 86 of 162

291 o 9g ebed

9¢

"T°9 Judwalinbay ui pautfap ssasrold
buiyund ysid ay3 03 buipdoaop paifiauapi

aq pjnoys says1od A311n233s [D21344) 210N
"9sea|al jJo

yiuow auo ulyum saydied Aundas |e1ID
[|eIsu| ‘saydled A1undas paljddns-sopusn
9|qediidde Suiljjeisul Aq sanijigedau|na
uUMOU) WoJ) pa32a3104d aJe 31emyos

pue syuauodwod WalsAs ||e 1ey3 aunsuj

9

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 87 of 162

291 jo /g ebed

LE

*AJuno) 0} pases|aJ aJe JO dAI3e
9wWo029( suoledljdde aio049q spiomssed
pue ‘sq| Jasn ‘syunodde uoled|dde

X | woisnd Jo/pue 1591 qUdWdO|DAIP SAOWDY

T°€9

‘Alied

pJiyy e Aq padojanap a1emiyos woisnd

JO 0dsaq se [|om se Ajjeusalu] padojaaap
9JeMYOS ||e 03 s3l|dde siy3 :910N

9J2Ad

91| Juswdo|anap-a4emios a3yl 1noysnoayi
A1un23s uoilewJoyul 3uizesodiodu] e
's92130e4d

1590 J0/puk spJepuels Ailsnpul uo paseq e
(8u1880| pue uonesijuayine aindas

‘a1 dwexa 40}) SSA 1Dd Y3M 2UBpPJIOIIE U| o
:SMO||04 Se ‘Aj24ndas

(suoneaidde 03 ssadoe aAiesISIUIWpPE
paseq-gam 3uipn|dul) suoinesijdde

X 9JEM1JOS |BUIDIXD pue |eulaiul dojanaq

€9

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 88 of 162

291 o gg ebed

8¢

'9°9 JudwWaJINbay $SA 10d 18 pauyap

se ‘uoneluswa|dwi Ja14e Sal1l|IgeJau|nNA
pue s1ealyl Sujo3uo ssaippe

0] ‘s|0J3u0 |euoilippe 01 123[gns os|e

aJe suopjedljdde gam 3ude}-olgnd ‘sained
pJ41y3 4O [uuosJad |eulalul 3|qeadpajmouy
Aq pa31oNpu0d 3 UL SMIIADJ DPOD

"919A2 341] Juswdo|aAdp

wa3sAs ay3 jo ued se ‘(3uidey-oignd pue
|eudaul yroq) apod woisno |e o} sajjdde
SM3IAJ P02 40} Juswadinbaul siy| :930N
*9sed|aJ 03 Joud pajuswa|dwi

9Je su0I1103.4400 jeudosddy e

saul|aping 8uipod 94na3s 0} Suipiodde
pado|anap s 9p0d 3INSUD SMIIADJ DPO)) e
's92130e4d Sulpod

94N23S pue sanbluydal malnaJ -3p0od 1noge
9|geadpajmouy| sjenpialpul Ag pue ‘4oyine
9po2 Suineuidiio ay3 ueyl JaY3lo s|enplAlpul
Aq pamainal ase sa3ueyd 3po))
:8uimo||o} ay3 15e3| 1B BpPN|UI

0} (s9ss9204d palewolne Jo [enuew Jayua
3uisn) Ajjigessauina 3uipod |eipualod Aue
Aj1auapi 01 4opJo uj Auno) 4o uoldnpoud
X 0} 95e3|34 03 JOl4d 3P0I WOISNI MIIADY

[

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 89 of 162

291 o 68 8bed

6¢€

9AI}0E 3W023q SWIISAs uolonpoud
X | 940j2¢ Ssyunodde pue elep 1533 JO |[BAOWY

v'v'9

1uswdo|aA3p Jo 3ul}sa} Joy
X pash jou aJe (SNYd dAl|) e1ep uoidNpo.d

€v'9

SJUDWIUOJIAUD
uonnpoJd pue 1s931/3uswdojanap
X U3aM13g Salnp jo uojiesedas

av9

's|0J3u0d

Ssa22e Ylim uoljeedas ay) a2Jojud
pue ‘sJusWUOoJIAUS UoIdNpoId WoJ)
X | SiusawuoJiAud 3s91/3uswdolanap aieledas

Tv'9

:8uImo||0) ay1

apnjaul Isnw sassadoud ay] ‘susuodwod
wolsAs 03 sa8ueyd ||e 4o} saunpadoud

X pue s39ss920.4d |041U02 38uUkeYyd MO||04

¥'9

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 90 of 162

291 0 06 8bed

ov
X 'sa4npadoud 1no-yoeg v'Sv9
"‘walsAs ay3 Jo Alunaas
ay1 1edwi Ajasianpe jou saop adueyd
X 91 1ey1 Ajluan 01 3ullsal Ayljeuoildund €519
‘salyed pazioyine
X Aq |enosdde 83ueyd pajuswniog Stv9
X "10edW| JO UOIIEIUBWINIOQ 1'S'v'9
:3uimo||oy
9Y31 9pN|2ul 1SNW SUOIILIIHPOW 3IeMOS
pue saydied A31und3s o uolzelusws|dwy
X 91 Joj saunpadoud |oa3uod aduey)d S'v'9
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 91 of 162

291 o L6 ebed

144

"9|gedljdde se pajepdn uolieuswndop
pue ‘S}J0M13U pue SwalsAs

pagueyd Jo mau ||e uo pajuawa|dwi

9 1shwi sjudwalinbau §Sg |Dd 1ueAsjal ||e
‘93ueyd juedijiudis e Jo uona|dwod uodn

9'v'9

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 92 of 162

291 o z6 ebed

[4%

"sjusWalInbag 3say3 Joj pasn aq Isnw
s92130e4d 3539 1Ua.uNd 3Y3 ‘(*219 ‘Bulpo)
94n23S 143D ‘Gz doL IMD SNVS ‘OpIno
dSYMO 243 ‘9jdwexa Joyj) paiepdn aJe
1uswadeuew AyljiqedaulnA 4o sad130ead
1599 Asasnpul se ‘JaAaMOH ‘paysiignd sem
$SA 1Dd 40 UOISISA SIY3 uaym sadideud 1594
Aaisnpul yiim qusaund auam 0T°S'9 ysnoaya
17979 1e pajsl| safiljiqesauinA sy -910N

*saulapIn3 3u1pod

94Nn23s Uo paseq suoliedjjdde dojanaq e
‘AJowsw uj pajpuey

S| B1EP DAIHSUDS MOY Sulpueisiapun
pue ‘sa13ijige4au|nA Suipod uowwod
pioae 03 moy Suipndul ‘sanbiuyasy
8u1pod 2un2as ul suadojansp uled] e
SMO||0}

Se $9559204d JusWdo|aA3P-21BMYOS
IgeJauinA 3UIpOd UOWWOI SSAIPPY

S9

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 93 of 162

291 o ¢6 ebed

1317

X (SSX) Sunadiios ays-ss0.) LS9
"(T°9 Juawalinbay $SA 12d Ul paulyap
se) ssaooud uoiiediyiauapl Aljigedaujna ayl
X ul palyauap! sanljiqesau|nA ysu ysiy,, ||V 9’59
X Sulpuey 40443 4adoidwi 5’5’9
X SUOI1BDIUNWIWOD 3JNJIJSU| ¥'6°9
X 93eJ03s 21ydes301dAid 34ndasu| €69
X SMO|}J3A0 J34ng 7S9
‘sme|} uonaalul Jaylo
SE ||9m Se Sme|} uoildaful yiedx pue dval
‘uoi3d3fu] puewwo) SO JAPISUOD OS|Y
X ‘uo1323(ul TOS Ajdenained ‘smelj uoiyda(u) 1'5'9
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 94 of 162

291 0 6 ebed

1%4%
1uswadeuew
X UOISSdS puUB UOI1edIIUlYINe Ud0o.ig 01°'S'9
X (44sD) A1a3404 3s9nbau 91s-ss04) 6'S'9
‘(suoouny 03 sS3J2€ J43SN 10141534 03
2.n|ie} pue ‘|esisanedy Al01daJip ‘SS90 YN
10141534 01 a4n|ie} ‘S9dUDJI34aJ 193[qO 104Ip
X 9JNJ3SU| Se Yans) |043u0d ssa22e Jadosdw| 8G9
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 95 of 162

291 o Gp abed

Sy

14 ||B XI3YD

Ajlenuinuod o3 ‘suoiiedijdde gam 3uioey
-21|gnd Jo juoJj ul (jjlemaJiy uoniedjdde
-gom e ‘9jdwexa J404) sydeyie paseq
-0aM S1udAa.d pue S19319p 1eyl UolIn|os
[ealuydal pajewolne ue 3uljjeisu| e

"C'TT uBwaJinbay
10} pawJoylad sueas AJjigesaunA ayy
Se 9Wes 3y} J0U S| JUBWSSISSE SIY] 910N

sadueyo Aue uayje pue Ajjenuue

1Se3| 1B ‘SPOY1aW JO S|00] JUBWISSISSE
Aundas Ayljiqesaulna uoneoidde
palewolne Jo |enuew elA suojledijdde
gam 3uipey-oiignd SUIMIIADY e

:Spoylaw

Suimo|jo4 aya Jo Jayia Aq sypene

umouy| 3sulede pajdaloud ade suolied|dde
9591 a4nsua pue siseq Suioguo ue

UO S3I}|IgBIBU|NA PUB SIEDIY] MU SSAJIppE
X ‘suonieaijdde gam 3uidey-oiignd 104

99

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 96 of 162

291 o 96 8bed

17

"sa}|1qIsuodsau
gol wJioyiad 03 Asessadau sads|inld 3ses|
03 5| 49sn pada|ialId 03 $S320E 1014359Y

[AWA

'$924n0Ss3l
8uissadoe Joy (*219 ‘4ojesisiulwpe Jasn
‘9)dwexa Jo4) pa4inbau 939|IA14d JO [9AS] e
uolduny

gol J13Y3 40} SS230€ 03 SPIdU 3|0J Yaea 1eys
$92JN0SaJ B1ep pue s;uauodwod WalsAs e
:3uipnjoul

‘3104 Yoed 40} SpIduU Ss3JJe dulyag

A

'$S920e Yans sadinbau gol asoym
s|enpiAlpul 3soy3 Ajuo o3 elep JapjoypJed
pue sjuauodwod wWalsAs 03 SS920e W]

‘sa1ed pajdaye ||e 03 umouy

pue ‘asn ul ‘pajusawndop aJe suojedidde
pue swalsAs 24n23s Sujulejuiew

pue 3uido|anap Joj sainpadoud |euolesado
pue saidijod A114n23s 1eyl ainsug

L9

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 97 of 162

291 o /6 ebed

Ly
X '3umas ,|e-Ausp,, 1nejaq €TL
1uno) ayy Ag panouddy ‘juswdinba
01 SS922€ PasU ||IM 1eyl saakojdwa
10O S3J111 pue saweu syl YHUM JOPUSA ‘uol3ouny pue uolledlyisseld qofl uo paseq
1uswdinba ay3 apinoad |1m sn|d dS X s|enpiAlpul 03 $333]IA14d O JUBWUSISSY raraya
X sjuauodwod wa3sAs ||e Jo 93esan0) TCL
:8uImo||o) ay1
9pN|aul 31SNW W1SAS [041U0I $S3I. SIY |
‘pamoj|e Ajjeai1dads ssajun |je Auap,, 03
195 S| pue ‘MOouU)| 0} pPa3U S,JasN e uo paseq
$S920€ 51014153J 18y} Sjusuodwod swisAs
X 40} W33sAS |043U0d SS220€ Uk Ysi|gels] L
1Uno) ayy Ag panouddy ‘juswdinba
0} $S920e Pa3u |[IM 1ey) saaAojdwa 's939|1A1d
JO S9J}1 pue sSwWeu 3Yy3 Y1M JOPUIA paJinbaJ 3uiAjpads sanJed paziioyine
juswdinba ay3 apinoad |1m snid dS X Aq jenosdde pajuswnoop aJinbay 1L
‘Auno) ayl Aq panosddy -juswdinba
03 SS9228 PIaU ||IM 1ey3 saakojdwa
JO S3J}} pue saweu syl YHUM JOPUdA "uol3dUNy pue uolledlIsse|d qol s, jauuosiad
uawdinba ay3 apinoud [Im snid dS X [enpIAIpUl UO paseq $S92Je USISSY €T/
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 98 of 162

291 o g6 ebed

8y

'$199[q0 J31j13uap! Jayo
pue ‘s|eizuapaJd ‘sq| 49sn JO uolledlipow
X pue ‘uoi1a|ap ‘Uollppe |04IU0D)

[A%:]

‘ejep JapjoypJed Jo syusuodwod
wlsAs ss920e 03 wWay) 3uimoyje
X 240429 @] anbiun e suasn |je udissy

18

:SMOJ|0} Se suauodwod wWalsAs

[|E UO SJO3BJISIUIWPE PUB SJISN JSWNSUOD
-uou Joj JuswWa3euew UoIIeIIIIUSPI

J3asn Jadoud aunsua 03 saunpadoud

X pue sad1jod Juswa|dwi pue aulyaqg

18

‘sa1ped pajoaye

[|E 01 UMOU} pUE ‘asnh u] ‘pajuUaWNI0pP
9Je e1ep J3P|OYypJed 0} SS3JJ8
8uid143sa4 404 saunpadold jeuoliesado
X pue saidijod A114n23s 1eyl ainsug

€L

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 99 of 162

291 0 66 8bed

6v

‘sydwiayle
XIS UBY} 2JOW J0U Jae | 49sn 3y} N0
3updo| Aq sidwaiie ssadoe pajeadas ywi

918

*3SN U] UBYM PDJOHUOIA e
"9SN Ul J0U UBYM P3|geSIp pue papasu
pouad swil ay3 3unp Ajuo psjqeus e

:SMO||04 SB $$3920E 9310WaJ BIA Spusuodwod

wia1sAs ulejulew 4o ‘ypoddns ‘ssadoe
01 Si0pud//49pInoad Aq pash sq| a8eue|p

ST8

'shep 06 ulyIm
S1UNO2Jk Jasnhn aAlldeul w_n_mm_U\w>OF_wm

7’18

'SJasN pajeulwlal
Aue 10} ss220€ 23 0A34 Aj91BIpaWIW|

€18

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 100 of 162

291 J0 00| ebed

0s

"J1119Wolq e Se yans ‘ale NoA Suiyiswos e
pJed JewWs Jo IAIP

ua03 e se yans ‘aney noA Sulyswos e
aseaydssed Jo psomssed

e Se 4ons ‘mou noA Suiylswos e

:$J9sN ||e 31e213UdYINe 03 Spoyaw
8uimo||o4 ay3 o auo 31sed| 1e Sulhojdws Aq
syuauodwod wa3sAs ||e UO sJojesisiulwpe
pue SJ3SN JBWNSU0J-UOU JO} Judwadeuew
uoliedijuayine-uasn Jadoud ainsua

X ‘gl @nbiun e 3ujudisse o3 uolppe u|

"U0ISSas
JO |BUIWISY BY3 91BAI1DE-2J 0] 91BdIUdy3ine

-3J 03 Jasn ay3 aJinbau ‘sainuiw
X | ST ueyl aJow Joj 3|p! Ud3( SeY UOISSIS B §|

818

"@l Jasn ay3 sa|qeud
JoleJlSIUILIPE UB |I3UNn JO S9INUIW OF
X | JO wnuwiuiw e 0} uoieINpP IN0XI0| 3Y3 195

L'T'8

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 101 of 162

29l o L0} ebed

1S

‘anoqe
paloads sia1oweded ayi 03 Jusjeainba
1se9| 1e Yy13uauis pue Ajxajdwod aney
1snw saseayd/spiomssed ayi ‘Ajaanneusaly
‘s1910B4RYD

J119geyd|e pue J1I3WINU Y30g UIBIUOD)
'S1910e4BYD UDAIS

15e3| 1e Jo Yy18ua| wnwiuiw e aJinbay e
:3uimo||oy

X 93 199w 1snw saseayd/spiomssed

€78

*SA9) mau 3ui3esauasd Jo ‘suax 0l Mmau
3ujuoisinoad ‘syasal paomssed Sujwaopiad
‘3|dwexa J0j—|e13uapaJd uoilediuayine
X Aue 3uiAjipow a1049q Auapl Jasn Ajluap

(X4

‘'sjusuodwod
wa1sAs ||e uo a8el031s pue uoISSIWSue.}
Sunnp ajqepealun (saseayd/spiomssed

Se 4ons) s|eizuapaJd uoiledinuayine
X ||e 49puaJl ‘AydesdolrdAid Suodis 3uisn

T8

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 102 of 162

291 o Zo| ebed

[4°]

"asn 15414
ay3 Joye Ajp1eipawwi a8ueyd pue ‘4asn
yoea Joj anjeA anbjun e 03 19saJ uodn pue
asn awi1-1s.14 40} saseayd/spiomssed 195

97’8

"pasn sey ays
J0 9y saseayd/spiomssed unoy 1se| ayi Jo
Aue se awes ay1 s| 1eyi aseayd/piomssed

M3U B HWQNS 03 [ENPIAIPUI UB MO||B 30U 0

S8

X

‘'shep pg AJana doU0 35B]|
je seseaydssed/spiomssed Jasn asuey)

V'8

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 103 of 162

291 o €0) ebed

€9

'SS9208 BAIlRJISIUILIPE YliMm [duuostad
40} 3@D 9Y3 01Ul SS3IJE 3|0SUOI-UOU [|e 10}
X uoI1ed1IUaYINe J030e-11NW 31e40dJ00U|

1°¢8

uoI13D213U3YIND 40320 -13INW

paJapisuodl jou st (spiomssod 31pipdas omi
buisn ‘ajdwbxa J0f) 331m3 103120f 3uo buisn
‘UoIIDIIIUAYIND JOf Pasn aq (spoyraw
uoi30213U3YyIno fo suoiIdliIsSap Jof '8
JUaWaIINbay 33s) SpoyIawW Uoi3213U3YIND
334Y3 ay3 Jo omy fo wnwiuiw b 1oy}
$aJinbaJ UoI1D21IUYIND J0IIDS-1IINIA (910N
‘uolleaiuayine

Jo1de-13nw uisn 3gD 3yl 01 ssa%0e
910WaJ ||B pUB SS3IIE dAIRJISIUIWpE

X 9|0SUO0J-UOU |ENPIAIPUI [|B 3NJ3S

€8

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 104 of 162

291 o $0| 8bed

14°]

‘pupy Aue jo Suiwwesgoud

[9A3] SAIRJISIUIWIPE 0} SSIIIE XIS

30U Y 10U [|IM Sh|d dS "Ww31SAs SOYVd
93} 03 SS9208 [9A3| J3Sh 0} S31e|aJ } SY

‘pasiwoidwod aq

p|noa piomssed ay3 uodidsns Aue si 349y}
J1 spJomssed a8ueyd 03 SUOIONIISU| e
spJomssed

pasn Ajsnoiaaid 9snaJd 01 10U SUOIIONJISU| e
S|e13usPaUd UoIILedIIUYINE JIBY]

103104d p|NOYS SJ3SN MOY 10} 3dueping e
S|e1auspaUd uoledluayine

8uoJ3s 8ui109]9s UO ddUEepInND e

:8ulpndut suasn ||e

01 saIo1jod pue sainpadoud uoliedipusyine
91E2]UNWWOJ puk JUsWNI0Q

'8

“Jomidu
s,A113ua ay3 apiIsIno wouy uiieuldlo
(9doueuajuiew Jo Joddns 404 ssadoe Ayied
pJ1y3 Suipnjoul pue ‘Jojesisiuiwpe pue
J3SN Y100) SS9208 }J0MISU 9}0WJ || J0)
uolledljuayine Joyoe-13nw alesodioou|

E'8

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 105 of 162

291 Jo 60| ebed

SS

‘pupj Aue jo 3ujwwesdoud

|[9A3] 9AI1BJISIUILIPE 0} SSIIJE H3S J0U
9ABY 10U [|IM Sn|d dS "walsAs SOYVd
91 01 S$922€ |9A3]| J9sSh 0} S21e[aJ Il SY

X

‘'sjusuodwod walsAs Aue uaisiuiwpe 03
pasn 10u aJe sq| 43sh J113uU38 pue paleys e
"SUOI1dUNY [BD1114D JBYI0 pUE UOoIleJlSIuIWpe

Wwa1sAs 40} 1SIX3 10U Op S| Jasn paJeys e
‘panowal

JO p3|gesIp aJe S| 49Sh J1JBUID) e
1SMO||0} Se spoylaw

UOI1B213U3YINe J3Y30 JO ‘spiomssed

‘s@| 2149ua3 Jo ‘paJeys ‘dnoud asn jou oQg

S8

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 106 of 162

291 Jo 90| ebed

99

‘paisoy
3D SJUSWUOIIAUS 13UI01sNI 3|dIynw 3413ym
Quawuo4inua buiasoy umo 41y buissacdn
siapinold buiisoy paioys o3 Ajddo

01 papuajul Jou i JUdWaJinbaJ sy :310N
“JWo31snd Yyoes

40y (aseayd/piomssed e se yons) |e1auspaId
uolledijuayine anbiun e asn 1snw (SI9AISS
40 swa1sAs SO 40 poddns uoj ‘S| dwexa
J0oy}) sasjwaid Ajuno) 03 ssa20e Ij0Wal
yHMm stapinoid ao1n43s :Ajuo siapinoad
921AI3S 40} 1UdWAJINbaJ [euonIppY

198

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 107 of 162

291 o /01 ebed

LS

'$s9doe
utes 01 wisiueydaw eyl asn ued Junodde
papuaiul ay3 Ajuo ainsua 03 ade|d ul

9( 1SnW $|0J1U02 |ed180| Jo/pue [edlsAyd e
'sjunodoe 9|diynw Suowe paseys

10U pue JUNoJde |eNPIAIPUI Ue 0} paudisse
90 1SNW SwWiSIueydawW UoI1ed1uayiny e
:SMo| |04 se paudisse

9Q 1Shw swisiueydaw asayy Jo asn ‘(019
‘S91B21413492 ‘SpJed Juews ‘suaxy ol Ajindas
|ea130] Jo |edisAyd ‘Sjdwexs Jo}) pash aJe
X SWwISIUBYISW UOI1LDIIUSYINE J3Y10 3J3YMA

9'8

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 108 of 162

291 Jo 80| ebed

89

‘s9l3ed Pa1dayje ||B 03 UMOUY| pue ‘dsn

Ul ‘paIUBWINI0P 3JE UOIIEdIUYINE pue
uoI3ed1}13Uap! Joj SaUnpadold |euoliesado
X pue sad1jod A114n33s Jey3 a4nsu3

*(sass9004d uoresrdde

-Uou J3Y30 JO SJ3sh |enplaipul Aq J0u

pue) suonedjdde ayy Aq pasn aq Ajuo ues
suoljesijdde aseqelep Jo) sq| uonedl|ddy e
‘'saseqejep

AJanb Jo ssadoe Aj3oauip o1 Ayljige

91 9AeY sJojesisiulwpe aseqelep AjuQ e
‘'spoyiaw dnewwesgoud

ySnoJayy aJe saseqelep Uo SUOIIe Jasn
pue ‘40 salanb 4asn ‘03 $S923e U3SN ||V »
:SMO||0} Se Pa3a141Sa S| (S4asn

J3Y30 ||e pue ‘siojeJisiuiwpe ‘suoliedljdde
Aqg ssa20e Suipnoul) elep JapjoypJed

X 8ulureluod aseqelep Aue 01 ssadde ||y

L8

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 109 of 162

291 J0 601 8bed

69

"S3slIe paau ay}
Se seJawed [euollppe pue usawade|d
uo AJuno) ay3 03 JUe}NSU0d

B SB 9AJDS |[IM SN|d dS "Iuswade|d pue
S$S9208 JO |0J3U0D 919|dwod sey pue

"9401S [1D13.J b U] SDIID

131Yspd 3y} Sp Yans Quasaid 3o s|puILId}
a|ps-fo-quiod Ajuo aiaym spaip buionf
-21jqnd sapnjaxa siy | "bIoP 43P|OYpPIDI
JwIsUD4] 40 ‘ss320.d ‘2403 10Y] SWIISAS
sasnoy 1oy3 baJp AUD 40 WOOJ JaNISS
4a3u32 1P AUD 01 SI3fa4 ,SDIID IAISUIS,,
910N *me| Ag pa310141SaU SSIMIBYI0

SS3|UN ‘SYIUOW 934Y3 I1Sed)| 1B J0) 9401S
"S91IIUD JOY10 YUM 91e[3140D pue elep
P9123]|02 MIIADY “SeIJE DAINSUDS 0 S$920e
[eaisAyd |enpiaipul JoHUOW 0} SWSiueydIaW

swaisAs A1DD ||e sopinoad Aluno) syl X [043U0D SS9IJ. JO/pUe SeldawWed 0IPIA SN 16
“JUSWUOJIAUD
e1ep JapjoypJed ayl ul SwaisAs
03 ss922¢ |e2IsAyd JojlUOW pue Hwi|
X 01 S|041u02 AJjud Ajioey 9jeludoadde asn 16
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 110 of 162

291 Jo 0} | ebed

09

*SDUI| UOIILIIUNWIWOJ3|3) pue
‘@lempJey suoljedlunwwod/3uromlau
‘S90IAp pIaypuey ‘shemaled ‘syuiod
$S920E SS3|2JIM 0} SS90k |edIsAyd 1014159y

€T6

‘syoef yiomiau

9AI10B Y1IM SE3JE Ul S9WI] ||e 1B pR1I0ISd
9Je SJOUSIA 1eY] 24nsSud 01 pajuawa|dwi aq
p|noa sassadoud ‘AjaAlleulal)y ‘paziioyine
AjH211dxa SI $S920E }40M13U UBYM PI|gEeUd
Ajuo pue pajgesip aq p|noJ SIOUSIA

01 9|q1SS3J0e seaJle pue seaJe dliqnd

ul pa1edo| syoel yJomiau ‘ajdwexa Jo4
"syoel yiomiau

9|qissa22e Ajd1ignd 03 sS322k 1014153J 01
s|oJiuo0d |eaido| Jo/pue [edisAyd Juswajdw

[N

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 111 of 162

29l Jo ||| ebed

19

:8uimol|o} ay3 apnjoul
pINOYs S34Npad0.d 'SI0}ISIA Szlioyine
pue Ajiauspi 03 saunpadoad Juswa|dw|

X'v'6

‘pajgesip 40 pauunlal ale 219

‘SpJed ssa22e ‘sAay se yans ‘swisiueyodsaw
ssa20e |edIsAyd ||e pue ‘uolleuiwaal

uodn AjajeIpawiwl pay oA SI SSRIIY e
"uojouny gol |enpiaipul

UO paseq pue pPazIioyine ag ISNW SSIIJY e
:SMO||0}

Se seaJe 9AINSUIS 8y} 03 [suuosiad

91ISUO J0J ss922e |edisAyd |oJuo)

€6

‘(sa8peq @l se yans) uoleoiyyuspl
JO1SIA paJldxa pue [uuosiad
9}ISuo 3ulleuiwia) JO SUDOAY e

sjuawadinbas ssa20e 01 saduey) e

(so3peq Suiudisse ‘sjdwexs 404)
SIOMSIA pue |9uuosiad 331suo SulAjIuap| e

:apnjul
0} ‘SJ01ISIA pue [3UuUO0sJad 91ISUO U3IMII(
ysindunsip Ajisea o1 sainpasoud dojanag

6

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 112 of 162

291 Jo Z1| ebed

a9

‘uoleddxa o a1ep ay3 e Jo
Aj11oe4 3Y3 SuIne3| 310430 UOIIRDIIIUIPI JO
X | 98peq ay3Japualins 03 payse aJe SI0YSIA

EV'6

‘|]ouuosJad ayisuo

woJ} sI0YSIA 3yl saysinduisip A|gisia
1eY3 pue saJ1dxa 1ey3 uoIled11uapl JaYlo
X | 40 28peq e uaAIS pue palyiuspI SJe SIOMUSIA

A4

‘paulejuiew
Jo passadoud S| eyep Japjoypled asaym
SeaJe ‘UIY}IM SWI} || 18 Pa1I0JSa pue
X ‘Bulu91Ud 240)3q PIZIIOYINE DB SIOMUSIA

176

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 113 of 162

29l jo ¢} | ebed

€9

‘PaUIWIS1ISp 3q Ued elep
X 9y3 Jo AJAINSUDS 3y} OS elpaw Ajisse|)

196

:3uimo||04 ay3 Suipnjoul
‘elpaw Jo puly Aue Jo uoINquIsIp [BUJD1IXD
X | 40 [euJa1ul 8yl JOAO |0J4IUOD 1D141S UlRIUIRIA]

‘Ajlenuue 3sed| 3e AjJnoas

S,U013e20| 3y} MIIAJY "Ayl|10e) 98eU0)S
|e12Jawwod e Jo ‘9)s dnyjoeq Jo 9jeulayje
ue se yans ‘Ayij1oe 91s-4j0 ue Ajqesasald
X ‘uo13e20| 94N235s e Ul sdnydeq ejpaw 94031

196

X ‘e|paw ||e 34n23s AjjeaisAyd

S'6

‘Me|
Aq pa310143S34 9SIMIBYIO0 SSBJUN ‘Syluow
9343 JO whwiulw e 4o} 30| SIYy} uie1ay

‘30| 9Y3 uo ssadoe |eaisAyd uiziioyine
[duuosJad 9}SUO 3y} pue ‘pajuasaidal
Wl 3yl ‘Sweu s J03ISIA 9Y3 Juawndoq
‘paniwsuedy

J0 P3J03S S| BB JOP|OYpPIED DIDYM SIDIU3D
e1ep pue swooJ J31ndwod se |[am se
A9} Y3 03 ALAIIOE JOYSIA JO |IBJ) JipNne

X |eaisAyd e ujejuiew 03 pasn S| 30| JOMSIA Y

VY6

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 114 of 162

291 o 1| ebed

¥9

:SMO||0}
se suoseaJ 83| 40 ssauisng Jo} papaau
Ja8uoj ou s| 1 uaym eipaw AoJisaq

86

‘Ajlenuue 1se3)
1€ $91J0JUDAU| BIPSW 1ONPUOI pue ejpaw
||e Jo s8o| Auojuaaul uiejuiew Apaadoud

TL6

"eIpaW J0 All[IqISS2I0E pue
98eJ03s 9Y1 JOAO [0JIUOD 1D1I3S UIBIUIBIA]

L6

(sienpiaipul

03 PaINqISIp SI eIPaW uaym Suipnjoul)
e2Je PaJNd3s B WOoJ4 PIAOW S| 1By eIpaw
||e pue Aue sanoidde Juswadeuew ainsul

€96

‘payoesy Aj@3eandoe
9q ued 1ey3 poyiaw AJanlap Jayio
10 J31un0d paundas Aq eipaw ay3} puas

96

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 115 of 162

291 Jo G| | ebed

99

"Pa19NJ1SU0I3J 3] J0UUERD Blep

J9p|oypJed 1ey3 0s 3|geJan0lalun eijpaw
X J1U0J103|3 UO Blep JBP|OYpJed JBpUdY 786

‘paAoJisap 9q

‘8uiuonounyew st uswdinba 0} aJe 1ey} S|elIa1ewW Jo} pash SJauieiuod

uaym suojesado Aduadiaws 93e.031s 94n23S "PIINJISUOIAI 3(

Sulnp pawuoypad suooesuely J0UUBD B1EP JIP|OYPJED 1BY] OS S|ela1ew
|enuew Aue 03 sa3je|aJ | Sy X Adoo-pJaey dind Jo ‘@1eJauidul ‘patys 1'8°6

JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 116 of 162

291 Jo 91| ebed

99

‘pailepdn 11 daay pue 1s1| SIY}
91e3J2 0} dNH YHM oM [IM SN|d dS

— Jouuew Suimol|o} ay3 ul 3|qisuodsay

‘uol1ed1413uap! anbiun

JO poy3iaw J3Y3o 40 Jaquinu |Blas 3J1A3Q e
(po31e20] SI 921N

9Y3 aJaym Allj1oe) J0 9IS 9Y1 JO SsaJuppe
9y} ‘Sjdwexa 40J) JIAP JO UOIILIOT o

JO |opow ‘e e

:8uimo||0} 3yl apn|aul pnNoys 1sl|
dY "SIIIAIP JO 35I| 91Bp-03-dn Uk UlRUIBIA]

166

"uolle||eisul Jo awil ayl Sulnp JopuaA
1uawdinba ay1 uo si syl uo uapJnq
|enul 3y usawdinba |ea13ud uo
saJnseaw A3una3as yadoud 4oy sad130eud
159 Sulpuswwodas ul AJuno) ay3

pie |[1m sn|d dS "pade|d aq [|Im SI9AIS
9Y31 2J3YM 9214J0 3Y3 01 SS90 HWI|
[I!m “Ax1]iqe Jno Jo 1594 Y3 01 ‘Sn|d dS

‘'spedAay SOd pue
spJeogAay 4o3ndwod se yons syusuodwod

AJjua-Ady |enuew 03 Ajdde 01 papusiul

10U S| JudwaJinbau siy] ‘ajes jo juiod sy}
1e (dip 4o adims pued ‘s 1ey3) suoljoesuedl
juasaud-pJed uj pasn sadiAsp Suipeal

-pJed 03 Ajdde syuswadiinbas asay] 910N
‘uolin1iIsgns pue Supuadwel wody pJed sy}
yum uondesajul [eaisAyd 1oauip eia eyep
pJed juswAed ainided 1ey3 S921ASP 1031044

6'6

S910N

JOpuap
wuor | Auno) | /Jiepinoud

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 117 of 162

291 Jo /1| ebed

L9

"SWO0J SSJ0k J0/pue saded
uo1199304d JBAJSS 3Y3 UO Ssuoldadsul
Je[ngaJ 39Npuod ||IM sn|d dS

‘s3upjJew [euaIxa

J3Y10 40 J3quinu |elI3s ay3 01 sadueyd

J0 ‘Buised pa.0|0d Aj1uaJap Jo uayouq
‘s|aqe| A11un2as padueyd 4o SulIsSiw ‘DIINIP
9y ojul paddn|d so|ged 4o sjuswydene
pa3dadxaun apnjaul panuisqns

J0 ym pasadwe) uaaq aney ysiw

921A3p e 18y} sudis Jo sajdwex] 910N
‘(921n9p JU3INpNe}

e yum paddems uaaq jou sey } AjluaA

0} S213S14910.4BYD DIIAIP J2Y10 JO J3quinu
|e143s ay1 3updayd Aq ‘ajdwexa Joy)
UOIINISANS JO ‘(SIIIASP 03 SIBWIWIS pJed
Jo uonppe ‘9jdwexs J404) Suadwey 30319p
X 0] S92e44NS IIAP 103dsul Ajjedlpoliad

6’6

S910N

JOpU3dA
Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 118 of 162

291 Jo 81| ebed

89

‘'saaAo|dwa ||e 4oj Sululeuy
[Dd SN|d dS 49pun PaJanod si iyl

*(4921440 A31uN23s 4o uo3euew e 03 ‘9| dwexd
J04) [9uuosiad areludoidde 03 uolinIsgns
J0 Suriadwe) 921A3p JO suolledlpul

pue Joiaeyaq snopidsns J4oday e

‘(s@21n9p

uado 4o 3njdun 03 suosiad umouun

Aq sidwaiie ‘jdwexa 404) sa2IA3P

punoue Joineyaq snoiidsns JO aJeme 39 e
"UOI1BIIIIDA INOYHM

S9DIASpP UJN3aJ JO ‘Dde|dau ‘||eIsul 30U O e
*S9IINIP

1004s3|qnoJ3 1o Ajlpow 01 $S320€ Wy}
Sunueud 03 Joud ‘|suuosiad adueuajuiew
Jo Jiedau aq 03 Sujwied suosiad
Aued-paiyy Aue jo Ajiauapi ayy AJUIaA e
:3uimo||oy

9Y1 apndul pjnoys Sujuied] ‘SaIAIP

J0 Juawade|dal Jo Suliadwe) paydwane jo
X 2Jeme 3¢ 0} |[9uuosJad 4o} Sululeul apInoid

€66

S910N

JOpU3dA
Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 119 of 162

291 Jo 61| ebed

69
X sidwaiie ssadde |edI30| pljeAau| v'20T
X S|1eJ} 1pNE |[e 0] SS90V €01
s989|1A14d BA13RJISIUIWPE 10 1004
X yum [enpliaipul Aue Aq uaye) suoinoe ||y o1
ejep
X J9p|0OYypJed 03 $355322€ JISN [BNPIAIPUL || 1°C0T
:SJUSA3 SuIMO||0}
93 19NJ1SU023J 01 syusuodwod wisAs
X [|e 404 S|ieJ] Hipne palewoine Jusawa|dw| 01
*J9sn
[enpIAIpUl Yyoes 03 Sjusuodwod walsAs
X 03 SS9J28k || yul| 03 S|1eJ3 Mpne Juawa|dw| 10T
‘sa1ped pajoaye
[|E 01 UMOU} pUE ‘asnh u] ‘pajuUaWNI0pP
2Je elep Jap|oypJed 03 ssadde |eaisAyd
‘'saaAo|dwa ||e 4oj Sululeuy 8uid143sa4 404 saunpadold jeuoliesado
[Dd SN|d dS 49pun paJanod st syl X pue saidijod A114n23s 1eyl ainsug 6
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 120 of 162

291 Jo 0z ebed

0L
*924n0saJ Jo Quauodwod
X wa1sAs ‘elep paldajje Jo aweu Jo Aluap| 9°€°0T
X 1UdA3 Jo uoneulduQ S'€0T
X UoI1edIpUl 3JN|IB} JO $S3IINS 7'€01
X awil pue aleq €€0T
X JUDA3 Jo adA] ceor
X uolledijiuapl Jasn T°€0r
:JUaAD
yoea 4o} sjuauodwod walsAs ||e o) Sa14IUd
X [leJ1 pne Suimoj||04 3Y3 1Sed| 1B PJ0J3Y €01
s109[qo
X [9A3]-W31SAS JO UOII3|ap pUk UOoIIedID) 1°T0T
s30| ypne
X 9y3 jo 3uisned Jo ‘uiddois ‘uonezijeinu| 9701
sada|innd
9AI1BJ1SIUIWPE 10 1004 YUM SJUNOdIE
0} SuoI13|ap Jo ‘suonippe ‘sadueyd ||e
pue—sagajiAlid JO UOI1IBAS|D PUE SJUNOJJE
M3U JO UOI1e3JD 01 Pa1IWI| 10U Inq
Suipnppui—swsiueysaw uonediuayine
X pue uoiledi}13uapl 01 sadueyd pue Jo asN orale)
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 121 of 162

291 o 1z ebed

TL

‘suoiediipow

X pazIJ0yINeun woJj Saji} |Ied Jipne 1091044 7S0T
‘paau paiejal-qol
X | B YUM 3soy} 03 s|ieJ3 1pne Jo SUIMIIA HWIT 1°9°0T
‘paJaye
X 9q 10UuUed A3y} OS S|IeJ] JIpne 24NJ35 501
'$924n0S awi} paydadoe
X -AJ1snpul wou} paniadal aJe s8uillas awil] €01
X ‘pa3d2104d Si eyep awi| ot
*JOpUdA Juswdinb]
Y1M |[ed 921A43s e 3ded [Im sn|d
dS ‘pa10913p SI Aylae|ngauar ue 4| -awn "9WI] JUS1SISUOD
Jo1sew uawdinba ay3 01 sa1e[aJ U SY X pue 1234402 3y} 9AeY SWa1SAS |ed11ID) 70T
(dLN) [020301d dWil] 3I0MISN
s1 Abojouyday uoiILZIUOIYIUAS W]
Jo 3jdwpxa auQ :230p ‘dwiy 8uli0ls pue
‘Buianquaasip ‘Sulinboe Joj pajuswa|dwii
sI 8uiMoj||04 9Y3 1BY1 3JNSUS pue Sawi}
pue s)}20[2 Wa3SAS |B2111ID ||B 9ZIUOJYIUAS
X ‘A3ojouyday uolreziuoayouAs-sawiy 3uisn v'0T
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 122 of 162

291 Jo zz| ebed

[44

‘(M9)e

ue asned 10U p|noys pappe 3ulaq eiep
Mau y3noyje) suaje Suizesauas ynoyum
padueyd aq jouued ejep 30| SunlsIxa

1eY1 94nsua 01 S30| UO BJeM1JOS UOI1IIBP
X -93ueyo Jo 3upoyuow A3u3a3ul-9|1y asn

5901

"9DIASP BIPSW JO JDAIDS
80| |eusalul ‘pazijeJuld ‘94n23S B 0JUO
X | s9130jouydal uidey-|eutaixs 404 S30| UM

7’5ot

“J9}/€ 03 YNJIPIP
SI 1By} eIpaw Jo JaAJDs S0| pazi|eliuad
X e 01 s3I} |1esy upne dn ydeq Ajpdwoud

€901

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 123 of 162

291 Jo £Z| ebed

€L

‘syiodad pue Juswdinba
9Y1 01 SS3208 pawWl| Sey sh|d
dS 2ouis Ajjiqisuodsau juiol e si siyyg

‘Juawalinbay

SIY1 193w 01 pasn ag Aew s|00}

Sunuaje pue ‘Suisied ‘Sunpsaniey 307 910N
‘AlIA1I30E snoldidsns o

saljewoue Ajlauapl 03 sjusuodwod walsAs
||e 404 SJudAd A11und3s pue s30] MIIADY

90T

S910N

JOpuap
wuor | Auno) | /Jiepinoud

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 124 of 162

291 o ¥Z| ebed

VL

*(*2319 ‘s1aAJ8S UOI1IRIIPa

92J9WWOD -9 ‘SI9AJSS UOolledIlusyine
‘(sd1/sal) swaisAs uonuansid
-uolsnJIul/SwWalsAs UoI19319p-uoISnIUl
‘s||lemauly ‘@jdwexa 10y) suonuny
A34n2as wuoyad 1eyy syusuodwod
W3SAS pue SI9AJDS ||e 4O S307 e
syusuodwod wa3sAs |ea1314d [|e 4O S30T7 e
avs Jo/pue aHd

10 A1un2as ay) edwi pjnod 1eyl 4o ‘qys
Jo/pue gHD Hwsueu} Jo ‘ssadoud ‘a.01s
1ey3 syusuodwod walsAs ||e Jo s30T e
SIUDAS A1UNDAS ||V

X :Ajlep 1se9| 1e 3uIMO||0) Byl MIIADY

1901

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 125 of 162

291 Jo Gz| ebed

SL

‘(dnyjoeq wouy

9](eJ031SaJ 10 ‘paAIydJe ‘Buljuo ‘djdwexd
J0J) sishjeue Joy 9|qejiene Aj@leipawwil
SYluow 334y} JO WNWIUIW & YUM ‘Jedh
3uo 1sed| 1e Joj Aioisiy |1eJl Hpne ulelay

L 0T

*$s920.4d M3IA3J B3 Sulnp paljuapI
sal|ewoue pue suoldaocxa dn moj|o4

€901

“JUDWISSISSE YSIJ |enuue s,uolleziuedlo ay}
Aq paujwuia1ap se ‘A8a3esys Juswadeuew
st pue sapijod s,uoneziuedio

9y} uo paseq Ajjeaipolsad sjusuodwod
Wwa3SAs J9Y30 || 4O S30| MIIASY

90T

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 126 of 162

291 Jo 9z| ebed

9L

(pasn #1) 5|043U0d UOIILIUDWISDS o
swsiueyoaw 3ui330| HpNy e
$|0J3U0D SS90k |eDI30T7 o
$]0J1U02 SSIJe |eIISAYd o
SNJIA-IIUY e

AIERY

Sdl/sal e
S||lemallq e

:JO 3Jnj|ie} 01 pa1iwi| 10U 1nq
Suipn)oul ‘swalsAs [043u03 A31UNJIS |BIIHID
10 saJnj|ie} jo Sunniodas pue uoidalap
Ajowil 8y3 Jo4 ssa20ud e Jusws|dw|

:Ajuo suapinoud
921AI3S 40} 1UdWAJINbaJ [euonIppY

80T

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 127 of 162

291 o /Z) ebed

LL

$|0J1U02
A314n23s Jo Suliopuow SUIWINSAY e
8ulunN2203J Wouy aun|iey Jo

asned juana.d 03 sjoJ3uod Suiuswajdw| e
2Jnj|ie} A114n23s ay1 Jo 3 nsau e se paJinbau
9JE SUOI1I. JBYHINS JSYIBYM SUIWIIIBP

01 JUSWISSISSE XS B SUIWI0LID e

2Jnjie} syl Sulinp aso.Je 1ey3 sanss|
A34noas Aue 3uissauppe pue 3ulAIuap] e
9sned 1004 ssauppe

0} paJinbau uolieipswal Suluswnoop
pue ‘9sned 1004 3ulpn|dul ‘anjiey

10 (s)asned Sunuawnsop pue SulAjiuap] e
aJnjie} A11undas ay}

JO (pua 03 JJe3s awi) pue 33ep) uolieanp
9y3 Sunuswnoop pue 3ulAjIusp| e
suoi3ouny A31un23s 3ul031saY e

:apnpoul 3snw

$|041Uu02 A}14N23S Ul saJn|ie} 01 Suipuodsal
10} $955920.4d "Jauuew Ajwi} e ul S|0Ju0d
A34N23s 211140 Aue jo saun|ie} 03 puodsay
:Ajuo suapinoud

X 921AI3S 40} 1UdWAJINbaJ [euonIppY

1°8°0T

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 128 of 162

291 o gz| ebed

8L

's911ed pa1daye ||e 03 UMOUY pue

‘asn u| ‘pajuswWINd0p aJe elep Japjoyp.ed

pue $324N0S3J }J0M]3U 0} $S3208

[|e SuliolluowW 40} saunpad04d |euonesado
X pue saidijod A114n23s 1eyl ainsug 60T

JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 129 of 162

291 o 6Z) 8bed

6L

*S9IINIP
paziioyineun pue paziioyine yioq Ajauapl
pue 12919p 03 JU3Id14NS 3 Isnw Adyl

‘pasn aJe spoyiaw JaAdYIIYM “Sdi/sal
SS9|24IM JO ‘(JYN) |0J3U0D SSDIJE HJoMIU
‘a4n3onJiseJjul pue syusuodwod waisAs Jo
suoloadsul |edigo|/|eaisAyd ‘sueds yuomiau
SS3|3JIM 03 Pa}IWi| 30U 3Je Ing apn|dul
ss920.4d ay3 ul pasn aq Aew eyl SPoyIS N
:910N ‘siseq Ajuaenb e uo sjujod ssadoe
SS9|3JIM pazlJOyineun pue pazuoyine

|le Ayiauapi pue 39919p pue (T1°208)

sjul0d s$220e $S3[aJ4IM JO 9Juasaud

91 404 1591 01 $955920.d JUsWI|dwW|

TT1

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 130 of 162

291 o 0g|) ebed

08

‘pa323319p 24k sjulod
SS922B $S3|2JIM PIZIJOYINeUN JUSAS 3y} Ul
$94npad0J4d dsuodsal Juspioul Juswa|dw|

CTTT

‘uoieaiIsnl ssauisng paluawnoiop
e Suipnjoul syulod ssa20e SS3[JIM
paziioyine Jo AJOJUBAUI Ue UlelUIRIA

TTTT

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 131 of 162

29l o L¢| ebed

18

‘pa44n220 aney 1snw sueds uissed

J0 s19uenb unoy ‘mainad SSa [Dd [elliul
93 Jayje sueah Juanbasqgns o4 *(s)ueds-al
B Ul UMOUYS SEe Pa3}23440d Udaq dAey s1ynsal
uedS 3Y3 Ul PAIOU SIIHU|IgeIBUINA (€ pue
‘Buiuueds Ajuayenb 3ulinbaa saunpasoud
pue saiijod pajuswniop sey Aljus ayi (g
‘ueds uissed

B SEM }|NS3J UBDS JUIAJ ISOW Y3 (T
S3I}1U9A JOSSSSE BY1 JI pR19|dwod 3q sueds
Buissed jo siayenb unoy 1eyl paJinbau

jou s1 31 ‘@dueldwod $Sa [Dd [elul 4o

‘passasppe 3ulaq jo ssaoo.d
9y} Ul 2Je S31}|IgBJSU|NA PIIRIPIWII-UOU
AJl1aA 01 paJinbaa aq Aew uonejuswniop

|eUOIIPPY "PasSaJppe usaq

aAeyY sallljiqesauna 3jqedjdde |je pue
p3uueds 9J9M SWISAS ||B 3By} MOYS 0}
ss920.d ueas Ajualienb ay3 Joj pauiquiod
9q ued syodaJ ueds 3|diNIA ;910N

‘(sopes3dn

1onpoJd ‘suoilediipow a|NnJ ||[emally
‘A30j0od0) ya0oMmiau Ul sadueyd ‘suolie||eisul
Jusuodwod walsAs mau se yans)

340M3Iau dy3 ul 38ueyd juediyiudis Aue Jaye
pue AjJapenb 1seaj| 1e sueas Ajljigesauna
340MIBU |BUIIIXS pUB |BUJSIUI UNY

[

D Uqiyx3




Exhibit 1

Page 132 of 162

291 Jo zg| ebed

8

‘[2uuosJad paijijenb Ag pawuojiad aq
1SNW SUBJS "PaAj0SaJ aJe (T°9 Juswalinbay
ul payuUap! se) sall(IqeIauNA s -y3iy,,
[|E [13UN ‘PaPa3U SB SUBISDJ PUB SUBIS
Ajijigesaulna jeusaul Ajaaienb wiogad

TCTT

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 133 of 162

291 jo £¢| ebed

€8

*219 ‘uolesedaud ueds ‘safjigisuodsal
Aluno) ueds 1o} 2HSgaM ISS |Dd 9Y3 uo
paysljgnd apino weugoid ASY dY3 01 434y

"(3SS 12d) [19uno) spaepuels Ajunaas
Aisnpu| pJe) uswAed ayl Aq panoudde
‘(ASY) Jopuap /ispinoid Suluueds
panoiddy ue Agq pawJoyiad ag 3snw sueds
AjljigeJaulnA |eulaixa Ajualienp 910N

‘paA3lyde aJe sueds 3uissed [13un ‘papasu
SE SUBIS3J WJ0H3d “(JSS [Dd) |1ouno)
spJepuels Ajindas Aasnpu| pae) JusawAed
3yl Aq panoudde (ASY) Jopuap/iapinoid
Sujuueds panouddy ue eja ‘sueds

X Ajijigesaulna jeusaixa Ajdaienb wuiojad

[y’

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 134 of 162

291 o y¢| ebed

v8
‘[ouuostad payljenb
Aq pawuogiad aq 1shw sueas a3ueyd
juedljudis Aue Ja1e ‘papaau se suedsal
pue ‘Sueds |eUJIDIXD PUB |BUIDIUI WIOLIDd €CTIT
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 135 of 162

291 o Gg| ebed

S8

*2oe|d

Ul S1 0°EA |12un pamo||o} 39 Isnw Su1lsay
uoijeJ1auad Joj syuswadinbal 0 za Ssa
|Dd "JuswaJinbaJ e sawo023q U YdIym Jaye
‘STOZ ‘0€ dunr [13un dd130e4d 3saq e S| €' TT
juswaJinbay o1 a1epdn siy] 910N "S}nsau
S3I1AI0E UOIlRIPaWAL puk s} nsaJ Sull1sa)
uoljeJ1auad Jo uoIuIlAI S314109dS

syjuow T 1se| 3y}
Ul padualIadxa Sa111|IgeJaulNA pue siealyy
JO UOI1BIBPISUOD PUB MBIAB SBPN[IU| e

SwaisAs

8unesado se [|am se suol3ouny yJomiau
1oddns 1ey1 syusuodwod apn|dul 0}

5159] uol1eJ1auad JaAe|-JoMIBU SaURQ e
G'9 uawaJIinbay ul palsl| salyl|igesauina
9Y1 ‘wnwiuiw e 1e ‘apn[dul 0} $1s91
uollesiauad JaAej-uoniesijdde saulyaq e
$|0J1U02

uo13Npal-2dods pue uolleIUdW3SS

Aue a1epijeA 01 Sul1sal sapnjau| e

}40MI3U 3Y3 3pISINO

pue apisul yioq wou) Sul1sal sapnjau| e
Swa1sAs |ea131ud pue Ja3pwiiad

3D 2413Ud 3Y3 40} 38eI9A0D SIPN|IU] o
(STT-008dS LSIN ‘@|dwexs

J04) sayoeoudde 3ui3say uonesisuad
paldaode-Aysnpul uo paseq s| e
:8uimo||o} ay3 sapnjdul 1ey3 Suiisal
uolesyauad Joy ASojopoylaw e Juswajdw|

€11

D Uqiyx3




Exhibit 1

Page 136 of 162

291 Jo 9¢| ebed

98

‘(JuswuoJInuB 3Y3

0} pappe JaAIDS (OM B JO ‘JUBWUOIIAUD
3y} 01 pappe yJomiau-gns e ‘apesddn
wa3sAs uijesado ue se yons) uoledlyipow
Jo 9pesddn uonesijdde Jo aunydnJiseljul
juedijiudis Aue uayje pue Ajlenuue 1sea|

X 1e ui1sa1 uojleJisuad [BUJIIUI WI0LIBd

(4’

‘(3UswuolIAUD BY)

0} Pappe J9AIIS IM B JO ‘JUSWUOIIAUD
91 01 pappe yJomiau-gns e ‘opesddn
walsAs Suijesado ue se yons) uoledlyipow
Jo 9pesddn uonesijdde Jo ainydnJiseljul
juediiudis Aue ualje pue Ajjlenuue isea)

X 1€ 8u1s91 uollesisuad |BUIIIXD WIODd

TeTT

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 137 of 162

291 o /¢ ebed

L8

"Spoy19W/s|0J3U0D

uollejuawdas 03 sagueyd Aue Jayje

pue syiuow xis AJ9A3 1Se3| 1e $|0JIu0d
uollejuawsas uo duiisal uolleslauad
Bujwuoyiad Aq 9doas ssQ 1Dd wUjuod
‘pasn s| uonreuaw3as §| :Ajuo siapinoad
9JIAJIIS 40} JUBWAIINb3J [eRUOIHPPY

TveETl

*3@D 9Y3 Ul SWIISAS WoJ) SWISAS
9d035-40 -1N0 ||B 91B|0S| pUB ‘DAI3I3YD pue
|euollesado aJe spoyiaw uollejuawsas
9Y1 1ey1 AjlU9A 03 SpPOYIaW/$|043Uu0d
uolelusws3das ol sadueyd

Aue ua3je pue Ajjenuue 3ses| 1e s1s93
uoiles}auad wiopiad ‘syJomi1au J9Ylo Wol4
3QdD 9Y3 91e|0S| 01 Pash S| uoIILIUSWSIS §|

VeETT

'SUOI3294409
9y3 Ajl49A 03 pajeadal si Suilsal

pue pa1234J02 aJe 3ul3say uollesisuad
Sunnp punoy saljigesau|nA a|gelio|dx3

€eTl

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 138 of 162

291 o g¢| ebed

88

“Ap}2am 1sea| je suosliedwod 9|1

|e21142 wJojJad 01 1eMOS 3Y3 24nS1U0D
pue {S3)1} JUSU0D JO ‘S3|1} UoIIeINSIHUOD
‘s9|14 WD1SAS |BI1314D JO (SUOIID|Ip pue
‘suolyippe ‘sadueyd Suipnjoul) uoledlyipow
paziioyineun o3 |[9uuosJad 1u3je 03 (5|00}
Sulionuow Ayudajul-ajiy ‘o|dwexs 40y)
wisiueyoaw uolyaap-adueyd e Aojdag

STT

*91ep 01 dn saunjeudis

pue ‘sauljaseq ‘sauidua uonuanaud

pue uoi1d313p-uoisniiul e daay
'sasiwoidwod pajoadsns

0} |9uu0sJad 143[e pUe ‘JUBWUOIIAUD
e1ep Jap|oypJed ay1 ui squiod |[ed1314

1€ SE ||9M SE JUSWUOJIAUD Blep Jap|oypJed
91 Jo J319wWiad 2y} 1e d1jjeul || JOJUON
")J0M13U 3y} 03Ul SUOISNJIUI JUdASJd
Jo/pue 10919p 03 sanbluysal uoluanaid
-uoIsSnJlul JO/pue uoI193319P-UoISnJIul 9SN

Vit

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 139 of 162

291 o B¢ 8bed

68

‘'s93ueyd JUSWUOIIAUD
9y3 uaym Adijod ayi aiepdn pue Ajjenuue

X 1sed| 1e Adjjod Aundas syl MaIAdY T'TCT
*Ad1j0d A3IN23S e 3jeulwassIp
X pue ‘ulejuiew ‘ysiignd ‘ysijgeis3 Tl
'S91ed pa129)4e [|B 03 UMOUY pue ‘9sn ul
‘pa1uswnoop aJe 3ullsal pue 3ulsoyuow
A1uN23s 40} saunpadoud jeuonesado
X pue saio1jod A}1un23s eyl ainsul 9'TT
‘uoln|os
uol39939p-a3ueyd ay3 Aq parelauad sys|e
X Aue 0} puodsal 03 ssad0ud e Juswajdw| TSTI
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 140 of 162

291 o oy ebed

06

(s@21n9p Jo SuiAiolusaul Jo/pue ‘Bulpod

‘Builage| ‘s|dwexa 40y}) asodund pue
‘UoI1BWIOUI 19B1UOD ‘JBUMO BUIWIDIBP
X Ajipeas pue Aja1e4nd2E 01 pOyldW Y

vedaT

$S920E YUM
X [9uuosJad pue S3DIA3P YINs |[e JO ISI| ¥

eeaa

X A3ojouyda} ay3 Jo asn 4o} uoIIeIIUAYINY

el

X salued paziioyine Ag jeaosdde 31211dx3

T°edct

:8uimo||o}

9y3 aJ4inbau sajdijod adesn asay3 aunsul
*33esn 32uJa3u| pue a3esn |lew

-3 ‘elpaw 21U0JII3|D d|qeAowad ‘S39|ge)
‘sdoyde| ‘sa130jo0uyda} SSI|DJIM pue Ssa2Je
9l0WaJ ‘0} pajiwi| 30U dJe Ing ‘Dpn|aul
s3180|ouya9} |ed134d Jo sajdwexd ;910N
‘sa180jouy2al asayy

J0 asn yadoud auiyap pue saldojouydsy

X |e213142 404 sa191j0od 98esn dojanaq

€T

Su Jo
SISA|eue pausWNIOP ‘|ew.oy e ul s} Nsay-
pue ‘salj|igeJau|nA

pue ‘s1eaJy) ‘S19sse |ed1dd salHuapl-
‘(*239 ‘uonesojau

“J3849wW ‘uolyisinbae ‘9|dwexs 404)
1USWUOJIAUD 3Y] 0] s@3ueyd Juediusis
uodn pue Ajjenuue 3sed| e pawJload s|-
X | :1eyi sse204d juswssasse-ysi e Jusws|dw|

[aq"

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 141 of 162

29l o L) ebed

16
asn Jaye
UOI1BAIIOEDP d1BIpaWWI YliMm ‘susuiied
SSauIsng pue sJiopuaA Ag papasu uaym
AJuo siaulJied ssauISNg PUB SIOPUSIA JO}
X $9130|0UYyID] SS922L-3}0WJ JO UOIIBAIY 6°€CT
Aunnoeul jo pouad oiypads
e J91Je sa180|0uyd9} SS920e-910Wal
X JOJ SUOISSAS JO 199UU0ISIP JljeWOINY €T
X synpoud panoidde-Auedwod Jo 1s1] L'€TT
sa18oj0uyd9}
X 9Y31 JO} SUOI1BJ0]| }J0M1aU 3|ge1daddy 9'€CT
X A3ojouydal ay3 Jo sasn 3|gerdaddy S'€CT
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 142 of 162

291 Jo Zy| ebed

6

‘[2uuosJad ||e 404 sanl|igqisuodsas A31undas
uollewuojul aulap Ajlea)d saunpasoud
X pue Adljod Ajunaas ay3 1eyl aunsul

vt

'SjuswWiaJInbay SSa 1Dd d|gedidde

[l Y1im 23uepJodde ul pajdalosd aq elep
9y} aJinbaus 3snw saldijod adesn ay3 ‘pasu
SSaUISNQ PazlJoyine ue S| 343y} 249YM
‘paau

SSauIsSNq paulap e 4o} paziioyine Ajddxa
SS39|UN ‘eIpaW 2]U0J1I3|3 J|qeAOWl

pue SaALIP pJey |BIO| OO elep Jap|oypJled
J0 93e403s pue ‘Suinow ‘SuiAdod ay3
1qiyoud ‘sa18ojouydal s$930e-910WJ BIA
X ejep Jap|oypJed 3uissadde |[suuossad Jo4

orect

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 143 of 162

291 o ¢f| ebed

€6

‘|auuos.ad 419yl ay3 yroq

Aq panssi s,q| 43snh pue spiomssed
|1e Supjaeuy oy Ayjiqisuodsal

paJeys aney ||im Ajuno) 9y} pue +ds

:sa1yl|1qisuodsal Juswadeuew
A1Nn23s uonrewuoul Suimoj|o4
9y} Wea}l Jo [enpiAlpul Ue 03 udissy

ST

1UdWadeuew aAIINIAXD 0}
uollediunwwod pue wesdoad soueldwod
$SA 1Dd e 40} Jaueyd e Sujuyaq e
douel|dwod SSA 12d

Sulurejuiew Joyj Allj1qeIUNOIDE [|BIBAQ e
:9pnjoul 03 wesdoud

2oue|dwod SS |Dd e pue eiep Japjoyp.ed
40 uo1309104d 3y3 4oy AyjIqisuodsal
ysi|qeas ||eys Juswadeuew aAI3NIDXT
:Ajuo suapinoud

X 921AI3S 40} 1UdWAJINbaJ [euonIppY

vt

S910N

JOpU3dA
Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 144 of 162

291 0 yv| ebed

V6
*Aluno) ayj 03 31 1odaus Aj@rerpawwig ‘[suuostad
pue waisAs gnH 9yl Aq panssi 91eudoudde 03 91nQqLI3SIp pue ‘uoilew.oul
149]e Ajandas Aue Jojyuow ||Im snid dS X pue su3je AJnd3s azAjeue pue JOHUON rawar
‘'sainpadoud pue sa)d1jod A3undas
X 91NQLISIP puB QUaWNd0op ‘ysijqelsy A
JOpuap
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 145 of 162

291 o Gy| ebed

56

'Sa1lNp Juepualie
[ew.ou J19Y3 Joj WalsAs SHHVYd Y3 01
ssa20e UaAIg aJe yaiym [auuosiad pue

S1UBPUB1IE +dS M3U 01 saie[aJ Iyl

"SUOI}EJ1JIPOW pUE ‘SUOIIB|AP ‘SuoiHppe

X Suipnjoul ‘sunodde Jasn Jalsiuiwpy v'eeT
M3V A11uNnd3s Aue jo Ajuno) 'suolenys ||e jo 3ulpuey
9yl pue gnH wJojul 01 sainpadoud 9A1109443 pue Ajswi} aunsua 031 sainpadoud
uolle|easa sadoud Mmoj||o4 ||Im snid uolle|easa pue asuodsad Juapioul AHINI9S
dS pue apouw |enuew Sulnp st siyl X 91NQIIISIP puUk ‘QUaWNI0P ‘Ysi|ge1sd €6t
JOpUdA

S910N

Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 146 of 162

291 o 9y ebed

96

*S921440 40 Yyro0q 3upjied Jno uj ssadoe
|eatsAyd ay3 01 paywi| si Ayjigisuodsal
JnQO ‘|]duuosiad paziioyineun

Aue wouy djes pue |0J3U0d

JI9Y31 Jspun 3|iym yiog ayl ui aindas
juswdinba ay3 uiejuiew [jIm snid dS

X

‘ejep 0] Ssad2de ||e |0J1u0d pue JOYIUoN

S'q¢CT

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 147 of 162

291 o /v ebed

L6

‘Alundas

ejep JapjoypJed jo aduerodwi ayl

JO dieme |Duuosiad ||e ayew 03 wesdoud
X ssauaJeme A}1undas [ew.oy e uswajdw 97T

JOpuap
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay
Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 148 of 162

291 o gy ebed

86

‘'saunpadoud

pue Aajjod A31una3s ay3 pooisiapun
pue peas aney Asys jeys Ajjenuue
X 1se3| 3e 93pa|Mmoude 0} |auuosiad aldinbay

9l

"B1RpP J3p|OYpJed 3Y) 0} SS920e
JO |9A3] JI3y3 pue [suuosJad 3y} jo 30
9y} uo Suipuadap Asen ued spoyiaA 910N
‘Ajlenuue

X 1se3| 1e pue aJiy uodn |guuossad a1ednp3

1°9¢CT

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 149 of 162

291 o 6v| ebed

66

X "sJapIn0Jd 3D1AISS JO 15| B UIRIUIBIA|

181

1SMO||0} SE ‘elep Jap|oypJed

10 A1N23s ay3 1094)e p|nod 1eyl

JO ‘paJeys s| e1ep Jap|oypied Woym Yim
sJ19pinold 921A19s 93euew 03 sinpadold
X pue sajd1jod Juswsa|dwi pue ulejuien|

8¢l

"Ajuo uoilEpUBWIWODAI

e Sl JuswalinbaJ siyl ‘uolloesued)

e Suilel|ioe) usaym awil e 1e Jaquinu

pJed 3uo 03 $Sa2Jk aney Ajuo oym Sia1ysed
94015 Se Yons suoiysod uienad 4oy paJiy
9q 03 |]ouuosJad |eljualod asoyy 404 910N
(S PEIRERIEIETEY]

pue ‘AJ01s1y 11paJd ‘pJ0od3J [BUIWILID
‘A103s1y JuswAojdwa snoinaid apnjoul
S$)29Y2d punoJ8ydeq jo sajdwex3) 's324nos
[BUJDIUI WOJJ SYIBIIE JO HSII YL dZIWIUIW
X 01 241y 0} Joud [uuosiad |eiyuajod usauds

LT

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 150 of 162

291 0 0G| ebed

00T

‘JUaWalinba.

SIy1 ul papinoad buipiom 3120xa Y1 apnjaul
03 2ADY 10U S0P JUIWIDBPIIMOUNID Y|
‘A1a0d Yyopa 03 paubisso sanljIqIsuodsal 3yl
pup ‘papinoad buiaq 32inias ayi Jo sjipiap
ay1 ‘saiiod omi ayl uaamM1aq Wawaabo
ay1 uo puadap [[im Juawabpajmoudn

up fo buipiom 1o0x3 Y| 310N
“JUBWUOUIAUD BlEp Jp|oYypJed

s,AJuno) ay3 Jo AJandas ayy 3oedwi

pInoa Ayl 1ey1 1UaIXa ay3 0140 ‘AJuno)
9y1 JO J|eyaq uo Hwsues Jo ssadoud
‘3101 3sIMmJay3o Jo ssassod siapinoud
9JIAJIDS Y3 elep Jap|oypJed Jo Alundas
91 Jo} 3|qisuodsau aJe siapinoad 21AI3S
91 1eY3 JUdWaSpa|moudde ue sapnjaul

X 1eY1 JuswaaJi3de usllluM e ulejulep

¢8¢Cl

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 151 of 162

291 o LG ebed

10T

‘Ajlenuue isea|
1e snie3s aoueldwod ssq |Dd s4apinoad
X 921AJ9s Jolluow 03 wesgoud e uiejuie|

'8¢t

‘Juawadedua 03 Jold 3duadi|Ip anp Jadoud
Buipn)oui suapinoad ao1a49s Sui8e3dus
X | 40)ss9004d paysijgeisa ue s| aJay) aunsul

€8¢l

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 152 of 162

291 Jo ZG| ebed

[40)8
‘Ayaus syl Aq
paSeuew aJe yaiym pue ‘Japinoad 30IAISS
yoes Aq padeuew aJe sjuswalinbal
X | SSd 12d Y3!1ym Inoge uoneuojul uiejuieiy S'8¢Cl
JOpUdA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 153 of 162

291 o £G| ebed

€0t

‘JUaWalinba.

SIY3 Ul papino.ad Buipiom 120xa ay1 apn[oul
01 aADY 10U S30p JUWIBP3|MOUXID 3Y |
"A1a0d Yyopa 03 paubisso sanljIqIsuodsal 3yl
pup ‘papinoad buiaq 321n13s ayi Jo sjipiap
ay1 ‘saizand om] ayl uaamlaq 1UawWaalbo
ay1 uo puadap |(im JUaWabP3|MOoUXID

up Jo buipiom 120x3 3y :910N
“JUDWIUOJIAUD

ejep Jap|oypJed s ,Auno) ayi jo Ajunaas
9y3 10edwi pjnod A3yl 1eY3 JUSIX3 3y}

0} Jo ‘Auno) ay3 Jo jjeyaq uo S}wsuesy o
‘s9559204d ‘$94031S 3SIMIY30 JO Sassassod
Japinoud 321495 By} elEP JDp|OYypIed

40 AJ1un23s ay3 4oy 3|qisuodsal aie Asyy
1843 Ajuno) 03 Suillum uj a3psimousde
siapinoad a21n3S :Ajuo suapinoad

921AI3S 40} 1UdWAJINbaJ [euonIppY

6'CT

S910N

JOpuap
Auno) | /iapinoad

V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 154 of 162

291 o ¥G| ebed

70T
‘yoeauq waisAs
e 0} A|91e1pawwi puodsads 03 pasedaud
X 99 "ue|d asuodsads Juapidul ue JusWdw| Tl
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 155 of 162

291 Jo GG| ebed

SOt

‘3|qesadoul 4o apow
|enuelp ul st waisAs SOYVd 2y uaym
uol1ewJojul dAISUIS Aue jo Suijpuey

Jadoud o} 3|qIsuodsau si snid dS

‘spueuq
jJuswAed ay3 wouy saunpadold asuodsal
JUDPIdUL JO UOISN|IUL JO BDUDIDYDY e
syusuodwod waisAs

[e213142 || JO sasuodsal pue 93eJan0) e
sasiwoidwod Suniodal

JO} sjuswalinbaud [e33] Jo sisAjeuy e
s9ssa204d dnyjoeq eleq e

sainpadoud

Alnunuoo pue AJ9n0234 ssauUISNg e
saJnpado4d asuodsal Juapidul 214193dS e
wnwiuiw

e 1e ‘spueuq jusawAed sy} Jo uolieslyizou
Sulpnjoul asiwoadwod e Jo 1UdAD By}

ul $91891€41S 10BIUOD PUE UOIIEIIUNWWOD
pue ‘saljjigIsuodsal ‘S9|0Y e

:wnwijujw e 1e ‘8uimo||oy

a3 sassaJppe ue|d ay3 ainsu3 ‘yoeauq
wa1SAs JO 1UdA3 ay1 ul pajuawa|dwl

X 9q 03 ue|d asuodsad JUapIdUl BY] 31edID

ToT¢ct

S910N

JOpU3dA
Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 156 of 162

291 Jo 9G| ebed

901
*S91}|IqIsuodsal asuodsal yoeauq Apundas
X yum 4jeis oy Sujuiedy axeludoidde apiaoid v'oT'CI
"sya|e
0} puodsau 01 siseq / /i e Uo d|ge|ieAe
X 9q 0} [auuosJad 214109ds a1eudisag €0T'CZT
X ‘Ajlenuue 1seaj 1e ue|d ay3 159 oTeT
JOpU3dA
S9)ON wuor | Auno) | /Jiepinoud V/N IX9] JuUdwallnbay juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 157 of 162

291 o /G| ebed

L0T

$9ss9204d Jusawadeuew agduey) e

su9|e AJ1un23s 03 uipuodsay e

Swa1sAs

M3u 0} spJepueis uolleandipuod SulA|ddy e
SMIIAJ 135-3|NJ ||EM3IIS

SMalIAaJ 30| Ajleq e

:s9ssa20ud

Sui1mo||04 8yl JOA0D 1SNW SMIIADY
‘saunpado.d |euoljesado pue sapjjod
A114Nn23s uimo||0} 3Je |suuosiad wupuod
03 AjJa1enb 1se3| 18 SM3IA3J WJ03d
:Ajuo suapinoud

X 92IAJDS 40} JUBWAIINb3I [eUOIPPY

11'K4"

‘syuswdojanap Aisnpul

91eJ0dJ02U] 0} pue PauJed| SUOSSI|

03 3uipJ020e ue|d asuodsas JuspIdUl Y3
X 9A|OAD pue Ajipow 03 ssa204d e dojanag

9'0T'C1

'SwolsAs

Sulsonuow Ayju8aiul-a|iy pue ‘sjlemalty
‘uoluanald-uoisnJiiul ‘uoi1I331apP-uoIsSnJUl
0} pallwi| 30u Ing Sulpndul ‘Swd3IsAs

X Sunoluow A11uN23s WoUy SSje apn|du|

SoT¢ct

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 158 of 162

291 o 8G| ebed

80T

"JUSWIUOJIAUD Blep Jap|oypJied
s,A113U3 1eY) 03 SS2I0€ dARY }ey) S9SSad0.4d
X sunJ Ajuo Ay3ua yoea eyl ainsuj

TV

‘9|gedldde

se 9oue|dwod a3epi|eA pue Ssd [Jd 3y
yum Ajdwod 3snw Ayijus yoe3 ‘pasjuesend
10U S| Japinoad 3uiisoy ay3 sash 1eyy Ayjua
9y3 jo ddueldwod ay3 ‘syuswadlinbal
9s9y3 199w Aew Japinouad 3unnsoy e
ySnoy3 usn3 :310N ‘SSA 1Dd Y3 4O SUOII3S
JUBAS|3J J9Y30 ||B SE ||9M Se SjuswaJdinbal
9S9Y3 ||14nJ Ishw Japiaoad Sunsoy v

YTV
ySnouyl T'T°V Jad ‘erep pue JUIWUOIIAUD

paisoy (A¥3ua Jay3o Jo ‘Japinoid aoIAIDS
X ‘ueyosaw ‘st 3eyi) s,A1ua yoea 10930.4

weJsdoud soueldwod ssq [Dd

9y} 404 AJjIqisuodsau paudisse |suuosiad
Aq s3InsaJ JO JJO USIS pue MIINIY e
SM3IA3J Y1 JO S} NsaJ Suiusawnooq e
:apnoul 01 ss2304d MaIAI

Aj4a1enb Jo uonelUBWINIOP UlRlUIBIA
:Ajuo suapinoud

X 921AI3S 40} 1UdWAJINbaJ [euonIppY

T1T¢t

S910N

Jopuap

Auno) | /iapinoad V/N IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1

Page 159 of 162

291 0 6G| 8bed

60T

“J9pinoid 231A13S

J0 JueydJaw paisoy Aue 03 asiwosdwod
e JO 1U3A3 33 Ul UOoI1e313SaAU] J1SUSI0)
Ajdwiy 4oy apinoud 031 sassad04d 3jqeuy

Vv

"0T 3UBWalINbay ssa

[Dd Y3M JUDISISUOD PUB JUSWUOJIAUD Blep
Jap|oypJed s Auius yoes o3 anbjun pue
pajgeus aJe s|ieJy ypne pue 3uid30| ainsuj

eETv

‘Ajuo
JUBWUOJIAUS BIEP JIP|OYPJEI UMO S 01
$939|IA14d pue ss320e S,ALIUD Yoea 30141saY

TV

S910N

JOpUdA
Awuno) | /ispinoid V/N

IX9] JuUdwallnbay

juswauinbay

Jo Ajiqisuodsay

xie Aujiqisuodsay |Dd

D Uqiyx3




Exhibit 1
Page 160 of 162

Exhibit H — Security Requirements
For the purposes of this Exhibit H, the following definitions shall apply:

“County Confidential Information” means any County Data that includes employee information,
financial information, or personally identifiable information for individuals or entities interacting with
County (including, without limitation, social security numbers, birth dates, banking and financial
information, and other information deemed exempt or confidential under state or federal law or
applicable regulatory body).

“County Data” means the data and information (including text, pictures, sound, graphics, video and
other data) relating to County or its employees or agents, or made available or provided by County
or its agents to Contractor, for or in the performance of this Agreement, including all derivative data
and results derived therefrom, whether or not derived through the use of the Contractor’s services,
whether or not electronically retained, and regardless of the retention media.

All other capitalized terms not expressly defined within this exhibit shall retain the meaning ascribed
to such terms in the Agreement (and if not so defined, then the plain language meaning appropriate
to the context in which it is used).

Security and Access. If Contractor will have access to any aspect of County’s network via an Active
Directory account, onsite access, remote access, or otherwise, Contractor must:

(a) comply at all times with all applicable County access and security standards, policies, and
procedures related to County’s network, as well as any other or additional restrictions or
standards for which County provides written notice to Contractor;

(b) provide any and all information that County may reasonably request in order to determine
appropriate security and network access restrictions and verify Contractor’s compliance with
County security standards;

(c) provide privacy and information security training to its employees with access to County’s
network upon hire and at least once annually; and

(d) notify County of any terminations or separations of Contractor’s employees who had access
to County’s network.

In addition, if and to the extent Contractor will have any remote access to County’s network,
Contractor must:

(e) utilize secure, strictly-controlled industry standards for encryption (e.g., Virtual Private
Networks) and passphrases and safeguard County Data that resides in or transits through
Contractor’s internal network from unauthorized access and disclosure;

(f) ensure the remote host device used for access is not connected to any other network, including
an unencrypted third party public WiFi network, while connected to County’s network, with
the exception of networks that are under Contractor’s complete control or under the
complete control of a person or entity authorized in advance by County in writing;

(g) enforce automatic disconnect of sessions for remote access technologies after a specific
period of inactivity with regard to connectivity into County infrastructure;

(h) utilize equipment that contains antivirus protection software, an updated operating system,
firmware, and third party-application patches, and that is configured for least privileged
access;
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(i) utilize, at a minimum, industry standard security measures, as determined in County’s sole
discretion, to safeguard County Data that resides in or transits through Contractor’s internal
network from unauthorized access and disclosure; and

(j) activate remote access from Contractor and its approved subcontractors into the County
network only to the extent necessary to perform services under this Agreement, deactivating
such access immediately after use.

If at any point in time County, in the sole discretion of its Chief Information Officer (ClO), determines
that Contractor’s access to any aspect of County’s network presents an unacceptable security risk, or
if Contractor exceeds the scope of access required to perform the required services under the
Agreement, County may immediately suspend or terminate Contractor’s access and, if the risk is not
promptly resolved to the reasonable satisfaction of the County’s CIO, may terminate this Agreement
or any applicable Work Authorization upon ten (10) business days’ notice (including, without
limitation, without restoring any access to County network to Contractor).

Data and Privacy. To the extent applicable to the services being provided by Contractor under the
Agreement, Contractor shall comply with all applicable data and privacy laws and regulations,
including without limitation Florida Statutes Section 501.171, and shall ensure that County
Confidential Data processed, transmitted, or stored by Contractor or in Contractor’s system is not
accessed, transmitted or stored outside the United States. Contractor shall not sell, market, publicize,
distribute, or otherwise make available to any third party any personal identification information (as
defined by Florida Statutes Section 501.171, Section 817.568, or Section 817.5685, as amended) that
Contractor may receive or otherwise have access to in connection with this Agreement, unless
expressly authorized in advance by County. If applicable and requested by County, Contractor shall
ensure that all hard drives or other storage devices and media that contained County Data have
been wiped in accordance with the then-current best industry practices, including without limitation
DOD 5220.22-M, and that an appropriate data wipe certification is provided to the
satisfaction of the Contract Administrator.

Managed or Professional Services. Contractor shall immediately notify County of any terminations or
separations of Contractor’s employees who performed services under the Agreement and who had
access to County Confidential Information or the County network. If any unauthorized party is
successful in accessing any area, including any information technology component related to
Contractor, where County Data or files exist or are housed, Contractor shall notify County within
twenty-four (24) hours after becoming aware of such breach, unless an extension is granted by
County’s ClIO. Contractor shall provide County with a detailed incident report within five (5) days after
becoming aware of the breach, including remedial measures instituted and any law enforcement
involvement. Contractor shall fully cooperate with County on incident response, forensics, and
investigations into Contractor’s infrastructure as it relates to any County Data or County applications.
Contractor shall not release County Data or copies of County Data without the advance written
consent of County. Contractor shall ensure adequate background checks have been performed on
any personnel having access to County Confidential Information. To the extent permitted by such
checks, Contractor shall not knowingly allow convicted felons or other persons deemed by Contractor
to be a security risk to access County Data. Contractor shall ensure the use of any open source or
third-party software or hardware does not undermine the security posture of the Contractor or
County.
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System and Organization Controls (SOC) Report. Contractor must provide County with a copy of a
current unqualified System and Organization Controls (SOC) 2 Type Il Report for Contractor and for
any third party that provides the applicable services comprising the system, inclusive of all five Trust
Service Principles (Security, Availability, Processing Integrity, Confidentiality, and Privacy), prior to
commencement of the Agreement, unless this requirement is waived in writing by the County’s CIO
or designee.

Payment Card Industry (PCI) Compliance. If and to the extent at any point during the Agreement
that Contractor accepts, handles, transmits, or stores any credit cardholder data or is reasonably
determined by County to potentially impact the security of County’s cardholder data environment
(“CDE”), Contractor must:

(a) comply with the most recent version of VISA Cardholder Information Security Program
(“CISP”) Payment Application Best Practices and Audit Procedures including Security
Standards Council’s PCI DSS and the functions relating to storing, processing, and transmitting
of the cardholder data to the extent applicable to Contractor and set forth in the PCI DSS
responsibility matrix (see Exhibit G);

(b) Maintain PCI DSS validation throughout the Agreement;

(c)) Prior to commencement of the Agreement, and annually, provide to County: a Self-
Assessment Questionnaire (“SAQ”) for SP Plus and a written acknowledgment of
responsibility for the security of cardholder data Contractor possesses or otherwise stores,
processes, or transmits, and for any service Contractor provides that could impact the
security of County’s CDE (if Contractor subcontracts or in any way outsources the credit card
processing, or provides an API that redirects or transmits cardholder to a payment gateway,
Contractor is responsible for maintaining PClI compliance for the APl and providing the AOC
for the subcontractor or payment gateway to County);

(d) Maintain and provide to County a PCI DSS responsibility matrix (see Exhibit G) that outlines
the exact PCI DSS controls that are not applicable to the Agreement, are the responsibility of
either Party, or that are the shared responsibility of Contractor and County (or another
entity);

(e) Immediately notify County, and to the extent applicable the vendor providing the equipment
and software that accepts or processes payments, if Contractor learns or suspects that
Contractor, the equipment or software that accepts or process payments or any component
thereof is no longer PCI DSS compliant and to the extent applicable, provide County the steps
being taken to remediate the non-compliant status no later than seven (7) calendar days
after Contractor learns or suspects an issue related to PCI DSS compliance; and

(f) Activate remote access from Contractor and its approved subcontractors into County’s
network only to the extent necessary to perform services under this Agreement, deactivating
such access immediately after use.
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	AGREEMENT BETWEEN BROWARD COUNTY AND SP PLUS CORPORATION FOR PARKING MANAGEMENT SERVICES (RFP # PNC2116816P1)
	RECITALS
	ARTICLE 1. DEFINITIONS
	1.1. Board means the Board of County Commissioners of Broward County, Florida.
	1.2. Contract Administrator means the Director of Facilities Management Division, the Assistant Director of Facilities Management Division, or such other person designated by the Director of Facilities Management Division in writing.
	1.3. County Business Enterprise or CBE means an entity certified as meeting the applicable requirements of Section 1-81, Broward County Code of Ordinances.
	1.4. Notice to Proceed means a written authorization to proceed with the project, phase, or task issued by the Contract Administrator.
	1.5. Purchasing Director means County’s Director of Purchasing as appointed by the Broward County Administrator.
	1.6. Services means all work required by Contractor under this Agreement, including without limitation all deliverables, consulting, training, project management, or other services specified in Exhibit A (“Scope of Services”), and any Optional Service...
	1.7. Small Business Enterprise or SBE means an entity certified as meeting the applicable requirements of Section 1-81, Broward County Code of Ordinances.
	1.8. Subcontractor means an entity or individual providing services to County through Contractor for all or any portion of the work under this Agreement. The term “Subcontractor” shall include all subconsultants.

	ARTICLE 2. EXHIBITS
	ARTICLE 3. SCOPE OF SERVICES
	3.1. Scope of Services. Contractor shall perform all Services required under this Agreement including, without limitation, the work specified in Exhibit A (the “Scope of Services”).  The Scope of Services is a description of Contractor’s obligations a...
	3.2. Optional Services.  Contractor acknowledges that the Contract Administrator has no authority to make changes that would increase, decrease, or otherwise modify the Scope of Services except as expressly set forth in this Agreement or, to the exten...

	ARTICLE 4. TERM AND TIME OF PERFORMANCE
	4.1. Term.  The term of this Agreement shall begin on the date it is fully executed by the Parties (“Effective Date”) and shall end at 11:59 PM on the day prior to the third anniversary of the Effective Date (“Initial Term”), it being the intention of...
	4.2. Extensions.  County may renew this Agreement for up to two (2) additional one (1) year terms (each an “Extension Term”) by sending notice of renewal to Contractor at least thirty (30) days prior to the expiration of the then-current term.  The Pu...
	4.3. Additional Extension.  If unusual or exceptional circumstances, as determined in the sole discretion of the Purchasing Director, render the exercise of an Extension Term not practicable, or if no extension is available and expiration of this Agre...
	4.4. Extension Rates and Terms.  For any extension beyond the Initial Term, Contractor shall be compensated at the rates in effect when the extension was invoked by County, unless otherwise expressly stated in Exhibit B.  Contractor shall continue to ...
	4.5. Fiscal Year.  The continuation of this Agreement beyond the end of any County fiscal year is subject to both the appropriation and the availability of funds in accordance with Chapter 129, Florida Statutes.
	4.6. Time of the Essence.  Unless otherwise agreed by the Parties in writing, all duties, obligations, and responsibilities of Contractor required by this Agreement shall be completed no later than the date or time specified for completion.  Time is o...

	ARTICLE 5. COMPENSATION
	5.1. Maximum Amounts. For all goods and Services provided under this Agreement, County will pay Contractor an annual fee (Annual Management Fee”),  expenses expressly identified on Exhibit B, and Optional Services up to the respective maximum annual a...
	5.2. Method of Billing and Payment.
	5.2.1. Contractor may submit invoices for compensation no more often than on a monthly basis, but only after the Services for which the invoices are submitted have been completed.  An original invoice plus one copy are due within fifteen (15) days aft...
	5.2.2. Any invoice submitted by Contractor shall be in the amount set forth in Exhibit B for the applicable Services, minus any agreed upon retainage as stated in Exhibit B.  Retainage amounts shall only be invoiced to County upon completion of all Se...
	5.2.3. County shall pay Contractor within thirty (30) days of receipt of Contractor’s proper invoice, as required under the “Broward County Prompt Payment Ordinance,” Section 1-51.6, Broward County Code of Ordinances.  To be deemed proper, all invoice...
	5.2.4. Contractor shall pay Subcontractors and suppliers within fifteen (15) days following receipt of payment from County for such subcontracted work or supplies.  Contractor agrees that if it withholds an amount as retainage from Subcontractors or s...

	5.3. Reimbursable Expenses. For reimbursement of any travel costs or travel-related expenses permitted under this Agreement, Contractor agrees to comply with Section 112.061, Florida Statutes, except to the extent that Exhibit B expressly provides to ...
	5.4. Subcontractors.  Contractor shall invoice all Subcontractor fees, whether paid on a “lump sum” or other basis, to County with no markup.  All Subcontractor fees shall be invoiced to County in the actual amount paid by Contractor.
	5.5. Withholding by County.  Notwithstanding any provision of this Agreement to the contrary, County may withhold, in whole or in part, payment to the extent necessary to protect itself from loss on account of inadequate or defective work that has not...

	ARTICLE 6. REPRESENTATIONS AND WARRANTIES
	6.1. Representation of Authority.  Contractor represents and warrants that this Agreement constitutes the legal, valid, binding, and enforceable obligation of Contractor, and that neither the execution nor performance of this Agreement constitutes a b...
	6.2. Solicitation Representations.  Contractor represents and warrants that all statements and representations made in Contractor’s proposal, bid, or other supporting documents submitted to County in connection with the solicitation, negotiation, or a...
	6.3. Contingency Fee.  Contractor represents that it has not paid or agreed to pay any person or entity, other than a bona fide employee working solely for Contractor, any fee, commission, percentage, gift, or other consideration contingent upon or re...
	6.4. Truth-In-Negotiation Representation.  Contractor’s compensation under this Agreement is based upon its representations to County, and Contractor certifies that the wage rates, factual unit costs, and other information supplied to substantiate Con...
	6.5. Public Entity Crime Act.  Contractor represents that it is familiar with the requirements and prohibitions under the Public Entity Crime Act, Section 287.133, Florida Statutes, and represents that its entry into this Agreement will not violate th...
	6.6. Discriminatory Vendor and Scrutinized Companies Lists. Contractor represents that it has not been placed on the “discriminatory vendor list” as provided in Section 287.134, Florida Statutes, and that it is not a “scrutinized company” pursuant to ...
	6.7. Claims Against Contractor.  Contractor represents and warrants that there is no action or proceeding, at law or in equity, before any court, mediator, arbitrator, governmental or other board or official, pending or, to the knowledge of Contractor...
	6.8. Warranty of Performance. Contractor represents and warrants that it possesses the knowledge, skill, experience, and financial capability required to perform and provide all Services and that each person and entity that will provide Services is du...
	6.9. Domestic Partnership Requirement.  Unless this Agreement is exempt from the provisions of the Broward County Domestic Partnership Act, Section 16½-157, Broward County Code of Ordinances, Contractor certifies and represents that it will comply wit...
	6.10. Warranty Regarding PCI Compliance.  Contractor warrants that, to the extent applicable, Contractor will comply with the most recent version of the Payment Card Industry Data Security Standard (“PCI DSS”).  The Parties agree to adhere to the PCI ...
	6.11. Breach of Representations.  In entering into this Agreement, Contractor acknowledges that County is materially relying on the representations, warranties, and certifications of Contractor stated in this article.  County shall be entitled to reco...

	ARTICLE 7. INDEMNIFICATION
	ARTICLE 8. INSURANCE
	8.1. For the duration of the Agreement, Contractor shall, at its sole expense, maintain the minimum insurance coverages stated in Exhibit C in accordance with the terms and conditions of this article.  Contractor shall maintain insurance coverage agai...
	8.2. Contractor shall ensure that “Broward County” is listed and endorsed as an additional insured as stated in Exhibit C on all policies required under this article.
	8.3. On or before the Effective Date or at least fifteen (15) days prior to commencement of Services, Contractor shall provide County with a copy of all Certificates of Insurance or other documentation sufficient to demonstrate the insurance coverage ...
	8.4. Contractor shall ensure that all insurance coverages required by this article shall remain in full force and effect for the duration of this Agreement and until all performance required by Contractor has been completed, as determined by Contract ...
	8.5. Contractor shall ensure that all required insurance policies are issued by insurers: (1) assigned an A. M. Best rating of at least “A-” with a Financial Size Category of at least Class VII; (2) authorized to transact insurance in the State of Flo...
	8.6. If Contractor maintains broader coverage or higher limits than the minimum insurance requirements stated in Exhibit C, County shall be entitled to any such broader coverage and higher limits maintained by Contractor.  All required insurance cover...
	8.7. Contractor shall declare in writing any self-insured retentions or deductibles over the limit(s) prescribed in Exhibit C and submit to County for approval at least fifteen (15) days prior to the Effective Date or commencement of Services.  Contra...
	8.8. Unless prohibited by the applicable policy, Contractor waives any right to subrogation that any of Contractor’s insurer may acquire against County and agrees to obtain same in an endorsement of Contractor’s insurance policies.
	8.9. Contractor shall require that each Subcontractor maintains insurance coverage that adequately covers the Services provided by that Subcontractor on substantially the same insurance terms and conditions required of Contractor under this article.  ...
	8.10. If Contractor or any Subcontractor fails to maintain the insurance required by this Agreement, County may pay any costs of premiums necessary to maintain the required coverage and deduct such costs from any payment otherwise due to Contractor.  ...
	8.11. If any of the policies required under this article provide claims-made coverage:  (1) any retroactive date must be prior to the Effective Date; (2) the required coverage must be maintained after termination or expiration of the Agreement for at ...

	ARTICLE 9. TERMINATION
	9.1. This Agreement may be terminated for cause by the aggrieved Party if the Party in breach has not corrected the breach within ten (10) days after receipt of written notice from the aggrieved Party identifying the breach. This Agreement may also be...
	9.2. This Agreement may be terminated for cause by County for reasons including, but not limited to, any of the following:
	9.2.1. Contractor’s failure to suitably or continuously perform the Services in a manner calculated to meet or accomplish the objectives in this Agreement or Work Authorization, or repeated submission (whether negligent or intentional) for payment of ...
	9.2.2. By the Contract Administrator or the Director of Office of Economic and Small Business Development (“OESBD”) for any fraud, misrepresentation, or material misstatement by Contractor in the award or performance of this Agreement or that otherwis...
	9.2.3. By the Director of OESBD upon the disqualification of Contractor as a CBE or SBE if Contractor’s status as a CBE or SBE was a factor in the award of this Agreement and such status was misrepresented by Contractor, or upon the disqualification o...

	9.3. Notice of termination shall be provided in accordance with the “Notices” section of this Agreement except that notice of termination by the County Administrator to protect the public health, safety, or welfare may be oral notice that shall be pro...
	9.4. If this Agreement is terminated for convenience by County, Contractor shall be paid for any Services properly performed through the termination date specified in the written notice of termination, subject to any right of County to retain any sums...
	9.5. In addition to any right of termination stated in this Agreement, County shall be entitled to seek any and all available remedies, whether stated in this Agreement or otherwise available at law or in equity.

	ARTICLE 10. EQUAL EMPLOYMENT OPPORTUNITY AND CBE COMPLIANCE
	10.1. No Party may discriminate on the basis of race, color, sex, religion, national origin, disability, age, marital status, political affiliation, sexual orientation, pregnancy, or gender identity and expression in the performance of this Agreement....
	10.2. Contractor shall comply with all applicable requirements of Section 1-81, Broward County Code of Ordinances, in the award and administration of this Agreement.  Failure by Contractor to carry out any of the requirements of this article shall con...
	10.3. Contractor will meet the required CBE goal by utilizing the CBE firms listed in Exhibit E (or a CBE firm substituted for a listed firm, if permitted) for twenty-five percent (25%) of total Services (the “Commitment”).
	10.4. In performing the Services, Contractor shall utilize the CBE firms listed in Exhibit E for the scope of work and the percentage of work amounts identified on each Letter of Intent.  Promptly upon execution of this Agreement by County, Contractor...
	10.5. Each CBE firm utilized by Contractor to meet the CBE goal must be certified by OESBD.  Contractor shall inform County immediately when a CBE firm is not able to perform or if Contractor believes the CBE firm should be replaced for any other reas...
	10.6. The Parties stipulate that if Contractor fails to meet the Commitment, the damages to County arising from such failure are not readily ascertainable at the time of contracting.  If Contractor fails to meet the Commitment and County determines, i...
	10.7. Contractor acknowledges that the Board, acting through OESBD, may make minor administrative modifications to Section 1-81, Broward County Code of Ordinances, which shall become applicable to this Agreement if the administrative modifications are...
	10.8. County may modify the required participation of CBE firms in connection with any amendment, extension, modification, change order, or Work Authorization to this Agreement that, by itself or aggregated with previous amendments, extensions, modifi...
	10.9. Contractor shall provide written monthly reports to the Contract Administrator attesting to Contractor’s compliance with the CBE goal stated in this article.  In addition, Contractor shall allow County to engage in onsite reviews to monitor Cont...
	10.10. The Contract Administrator may increase allowable retainage or withhold progress payments if Contractor fails to demonstrate timely payments of sums due to all Subcontractors and suppliers.  The presence of a “pay when paid” provision in a Cont...

	ARTICLE 11. MISCELLANEOUS
	11.1. Contract Administrator Authority.  The Contract Administrator is authorized to coordinate and communicate with Contractor to manage and supervise the performance of this Agreement.  Unless expressly stated otherwise in this Agreement or otherwis...
	11.2. Rights in Documents and Work.  Any and all reports, photographs, surveys, documents, materials, or other work created by Contractor in connection with performing Services shall be owned by County, and Contractor hereby transfers to County all ri...
	11.3. Public Records.  To the extent Contractor is acting on behalf of County as stated in Section 119.0701, Florida Statutes, Contractor shall:
	11.3.1. Keep and maintain public records required by County to perform the Services;
	11.3.2. Upon request from County, provide County with a copy of the requested records or allow the records to be inspected or copied within a reasonable time and at a cost that does not exceed that provided in Chapter 119, Florida Statutes, or as othe...
	11.3.3. Ensure that public records that are exempt or confidential and exempt from public record requirements are not disclosed except as authorized by law for the duration of this Agreement and following completion or termination of this Agreement if...
	11.3.4. Upon completion or termination of this Agreement, transfer to County, at no cost, all public records in possession of Contractor or keep and maintain public records required by County to perform the services.  If Contractor transfers the recor...

	11.4. Audit Rights and Retention of Records.  County shall have the right to audit the books, records, and accounts of Contractor and its Subcontractors that are related to this Agreement.  Contractor and its Subcontractors shall keep such books, reco...
	11.5. Independent Contractor.  Contractor is an independent contractor of County, and nothing in this Agreement shall constitute or create a partnership, joint venture, or any other relationship between the Parties.  In providing Services, neither Con...
	11.6. Regulatory Capacity.  Notwithstanding the fact that County is a political subdivision with certain regulatory authority, County’s performance under this Agreement is as a Party to this Agreement and not in its regulatory capacity.  If County exe...
	11.7. Sovereign Immunity.  Except to the extent sovereign immunity may be deemed to be waived by entering into this Agreement, nothing herein is intended to serve as a waiver of sovereign immunity by County nor shall anything included herein be constr...
	11.8. Third-Party Beneficiaries.  Neither Contractor nor County intends to directly or substantially benefit a third party by this Agreement.  Therefore, the Parties acknowledge that there are no third-party beneficiaries to this Agreement and that no...
	11.9. Notices.  In order for a notice to a Party to be effective under this Agreement, notice must be sent via U.S. first-class mail, hand delivery, or commercial overnight delivery, each with a contemporaneous copy via email, to the addresses listed ...
	11.10. Assignment.  All Subcontractors must be expressly identified in this Agreement or otherwise approved in advance and in writing by County’s Contract Administrator.  Except for subcontracting approved by County in advance, neither this Agreement ...
	11.11. Conflicts.  Neither Contractor nor its employees shall have or hold any continuing or frequently recurring employment or contractual relationship that is substantially antagonistic or incompatible with Contractor’s loyal and conscientious exerc...
	11.12. Materiality and Waiver of Breach.  Each requirement, duty, and obligation set forth in this Agreement was bargained for at arm’s-length and is agreed to by the Parties.  Each requirement, duty, and obligation set forth in this Agreement is subs...
	11.13. Compliance with Laws.  Contractor and the Services must comply with all applicable federal, state, and local laws, codes, ordinances, rules, and regulations including, without limitation, American with Disabilities Act, 42 U.S.C. § 12101, Secti...
	11.14. Severability.  If any part of this Agreement is found to be unenforceable by any court of competent jurisdiction, that part shall be deemed severed from this Agreement and the balance of this Agreement shall remain in full force and effect.
	11.15. Joint Preparation.  This Agreement has been jointly prepared by the Parties and shall not be construed more strictly against either Party.
	11.16. Interpretation.  The titles and headings contained in this Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of this Agreement.  All personal pronouns used in this Agreement shall include th...
	11.17. Priority of Provisions.  If there is a conflict or inconsistency between any term, statement, requirement, or provision of any document or exhibit attached to, referenced by, or incorporated in this Agreement and any provision of Articles 1 thr...
	11.18. Law, Jurisdiction, Venue, Waiver of Jury Trial.  This Agreement shall be interpreted and construed in accordance with and governed by the laws of the State of Florida.  The exclusive venue for any lawsuit arising from, related to, or in connect...
	11.19. Amendments.  No modification, amendment, or alteration in the terms or conditions contained in this Agreement shall be effective unless contained in a written document prepared with the same or similar formality as this Agreement and executed b...
	11.20. Prior Agreements. This Agreement represents the final and complete understanding of the Parties regarding the subject matter and supersedes all prior and contemporaneous negotiations and discussions regarding that subject matter.  There is no c...
	11.21. HIPAA Compliance.  County has access to protected health information (“PHI”) that is subject to the requirements of 45 C.F.R. Parts 160, 162, and 164 and related regulations.  If Contractor is considered by County to be a covered entity or busi...
	11.22. Payable Interest
	11.22.1. Payment of Interest.  County shall not be liable to pay any interest to Contractor for any reason, whether as prejudgment interest or for any other purpose, and in furtherance thereof Contractor waives, rejects, disclaims, and surrenders any ...
	11.22.2. Rate of Interest.  If the preceding subsection is inapplicable or is determined to be invalid or unenforceable by a court of competent jurisdiction, the annual rate of interest payable by County under this Agreement, whether as prejudgment in...

	11.23. Incorporation by Reference.  Any and all Recital clauses stated above are true and correct and are incorporated in this Agreement by reference.  The attached Exhibits are incorporated into and made a part of this Agreement.
	11.24. Prevailing Wage Requirement.  If construction work in excess of Two Hundred Fifty Thousand Dollars ($250,000.00) is required of, or undertaken by, Contractor as a result of this Agreement, Section 26-5, Broward County Code of Ordinances, shall ...
	11.25. Counterparts and Multiple Originals.  This Agreement may be executed in multiple originals, and may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken together, shall constitute one and the sam...
	11.26. Use of County Logo.   Contractor shall not use County’s name, logo, or otherwise refer to this Agreement in any marketing or publicity materials without the prior written consent of County.
	11.27. Drug-Free Workplace.  To the extent required under Section 21.31(a)(2), Broward County Administrative Code, or Section 287.087, Florida Statutes, Contractor certifies that it has a drug-free workplace program that it will maintain such drug-fre...
	11.28. Living Wage Requirement.  If Contractor is a “covered employer” within the meaning of the Broward County Living Wage Ordinance, Sections 26-100 through 26-105, Broward County Code of Ordinances, Contractor agrees to and shall pay to all of its ...
	11.29.  Workforce Investment Program.  This Agreement constitutes a “Covered Contract” under the Broward Workforce Investment Program, Section 19.211, Broward County Administrative Code (“Workforce Investment Program”).  Contractor affirms it is aware...
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