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ecommendation to Approve First Renewal - 17-008H - Integrated Payables 

Special Order Request 
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Time 

Open Agenda 
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pprove the First Renewal for the above Request for Proposal (RFP). Contract Term: March 22. 2017 lhrough December 31, 2020; 3 Years. 10 Months; User 

epartment: Treasurer's Office; Award Amount: Income: Awarded Vendor(s): CPS Payment Services. LLC; Small/Minority/Women Business Enterprise Vendor(s): 

SUMMARY EXPLANATION AND BACKGROUND: 

tThis RFP provides the District with a virtual/merchant payment solution that assists in improving the payment process efficiencies and reduces administrative 

~osts, as well as the benefit of an income by rebate program for payment of transactions with enrolled vendors in the program. The vendor enrolled in this program 

s Florida Power & Light for payment of invoices. 

tThis First Amendment to the Agreement has been reviewed and approved as to form and legal content by the Office or the General Counsel. 

SCHOOL BOARD GOALS: 

0 Goal 1: High Quality Instruction 0 Goal 2: Safe & Supportive Environment (!) Goal 3: Effective Communication 

FINANCIAL IMPACT: 

tThere is a positive financial impact to the District. The integrated payables solution has generated revenues (rebates} or S1 ,654,683.56 from April 2017. through 

~une 2019. This revenue is placed into the general fund. 

EXHIBITS: (List) 

(1) Executive Summary (2) Financial Analysis Worksheet (3) First Amendment Agreement (4) Original Executed Documents 
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EXECUTIVE SUMMARY 

Recommendation to Approve First Renewal 
17-00SH - Integrated Payables 

Introduction 
Responsible: Procurement & Warehousing (PWS) 

This request is to approve the First Renewal for Request for Proposal (RFP) l 7-008H- Integrated Payables. 
The RF P was approved on March 21, 2017, for three (3) years and ten ( 10) months starting March 22, 2017, 
through December 31, 2019, with a renewal option for (2) additional one (I) year periods. The School 
Board of Broward County, Florida (SBBC), and CPS Payment Services LLC would like to exercise the 
first one ( l) year renewal option for this contract from January I, 2020, through December 31, 2020. This 
contract provides income by a rebate to the District. 

Goods/Services Description 
Responsible: Treasurer' s Office 

SBBC's accounts payable system currently issues payments to vendors via check and/or Automated 
Clearing House (ACH) for invoices received. SBBC also utilizes Purchasing Cards (P-Cards), which are 
physical cards that can be used for direct face-to-face (in-store) or indirect (via phone, online, etc.) 
transactions when purchasing from a vendor. With P-Cards, the bank sends statements which are then 
reviewed, approved, and ultimately processed for payment through accounts payable's process. 

With an Integrated Payables solution (IP), the District would process the invoice/billing file received from 
a vendor, generate a file from SAP, and send the file to CPS Payment Systems LLC, who, in tum, pays the 
vendor by way of a "virtual" credit card. The IP vendor then bills the District; the District receives a rebate 
based on the total dollars of invoices processed. 

SBBC issued an RFP seeking responses from vendors to provide a virtual/merchant card payment solution. 
The payment of one ( I) particular vendor, Florida Power & Light (FPL), was especially critical in the 
selection process. SBBC pays approximately $5 million per month to FPL. This contract now provides a 
rebate to SBBC between one-point fifty-five (l.55) percent to one-point sixty-five (1.65) percent on all 
standard transactions. This incentive is paid monthly to SBBC and is calculated each month based on 
SBBC's previous month's spend and resets every year on the contract anniversary. FPL is the only vendor 
being paid under this contract. 

The implementation of this virtual/merchant payment solution has assisted in improving the process 
efficiencies and reducing administrative costs, as well as the benefit of an income/rebate for transactions 
with enrolled vendors. 

Procurement Method 
Responsible: PWS 

The procurement method chosen was through a competitive solicitation, which is required by Purchasing 
Policy 3320, Part II, Rule D, and Florida Administrative Code 6A- I .O 12(7). 

This solicitation was released to the public on February 16, 2016 and opened on March 16, 2016. Five 
hundred and fifty-two (552) bidders were notified through Demandstar, eighteen (18) bidders downloaded 
the RFP, and five (5) proposals were received from Bank of America, NA, CPS Payment Services LLC, 
JPMorgan Chase Bank, N.A., SunTrust Bank, and U.S. Bank National Association. 
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17-00SH- Integrated Payables 
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On April 8, 2016, the Evaluation Committee reviewed and scored five (5) proposals and consisted of the 
following members: Robert Jindracek, Nell Johnson, Renee Mahler, Erum Motiwala, and Ivan Perrone. 
Three (3) proposers were shortlisted and provided a presentation to the Evaluation Committee Members; 
the shortlisted proposers were Bank of American, NA CPS Payment Services, and JPMorgan Chase Bank, 
N.A. CPS Payment Services LLC was the highest-ranked proposer and was recommended by the 
Evaluation Committee for the award. 

Financial Impact 
Responsible: Treasurer's Office 

There is a positive financial impact to the District. CPS Payment Services LLC has provided a rebate 
totaling $1,654,683.56 from April 2017 through June 2019. The total annual rebate schedule is stated 
below: 

Annual Total Pavments Rebate: 
$0 - $50.000.000 one-point fiftv-five ( 1.55) percent 
Above $50.000.000 one-point sixty-five (1.65) percent 

By renewing this contract for an additional year, CPS Payment Services LLC increased its rebates from 
one-point fifty ( 1.50) percent to one-point fifty-five (1.55) percent and one-point sixty ( 1.60) percent to 
one-point sixty-five ( 1.65) percent, respectively, and would increase the rebates received. 

FPL Rebates Received 

FY2017 Rebate FY2019 Rebate 

April, 2017 s 88,635.76 July, 2018 s 58,763.94 

May, 2017 s 32,553.92 August, 2018 s 67,560.11 

June, 2017 s 65,326.9{) 

Total S 186,.516.58 

September, 2018 s 53,368.89 
October, 2018 s 68,a>7.37 

======= November, 2018 s 70,295.71 
December, 2018 s 63,635.21 

January, 2019 s 57,005.12 
February, 2019 s 53,511.17 

March, 2019 s 56,316.39 
April, 2019 s 57,332.94 

May, 2019 s 59,330.45 
June, 2019 s 62,C84.84 

Total s n1:in.14 

FY2018 Rebate 
July, 2017 s 64,348.27 

August, 2017 s 59,193.92 
September, 2017 s 66,270.85 

October, 2017 $ 70,275.50 
November, 2017 s 73,430.05 

Dec.ember, 2017 s 62,468.99 

January, 2018 s 58,373.60 
February, :C018 s 54,111.CB 

TOT Al REBATE s 1,654.683.56 

March, 2018 s 59,655..89 
~.pril, 2018 s 54,957.70 

May, 2018 s 56,696.25 
June, 2018 s 61,112.74 

Total s 740,894.84 



~PROCUREMENT & WAREHOUSING SERVICES 

""' FINANCIAL ANALYSIS WORKSHEET 
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New Bid #(Ex: 10·004R): Preparation Date: October 14, 2019 
Previous Bid # (Ex: 10-004R): 17-ClOSH Buyer/PA: Charles High 
New Bid Award Total: 
Previous Award Total: Bid Title: Integrated Payables 
Bid Type: RENEWAL 

Previous Bid Term (Start Date): 3/22/2017 New Bid Term (In Months): 12 
Previous Bid Term (End Date): 12/31/2019 #of Months Into Bid: 34 

!R.· ~ ; "" •t »;8' ., -4/ ···""""""-! •1:1.• ··~·:S~•. ''·'- .... , ~'i;p:W".'".._'r.·, '··_.;.~.-j~· t:,.·: ·-~ ·: - ·· '.t 
Purchase Order(s) Spend: 
P Card Purchases: 

Total Invoiced-to-Date Amount (PO+ Peard Purchases): 
Average Monthly Expenditure: 

Unused Authorized Spending: 

Est. Forecasted Spend (For Entire Bid Term): -"',:,;."' t~•r· -... -"'-n..•. '1 ~ 
,., 

'!::~'ii~ ··-·.:··· loU t l t '•1.•1~t l:f1t,f_•1lf(t ' ~ JN. 

Awarded Vendors: M/WBE Status (If applicable): Spend: 

ii' :Of .. 
•e:L'" - $ -

..... .,!J::li . $ -
f • L''l>o' • $ -

NOTES (Tlf(!e Below): 

There is a positive financial impact to the District. The integrated payables solution has generated revenues (rebates) of $1,6S4,683.S6 from April 2017 
through June 2019. The revenue is placed into the general fund • 

•· L:llh•ll • .,. ..-.~~ ·= - ~ ·~~ ., ...... .. ·~· ·•"'' :'IH• • JI': : '"'=--""' .. 
Cost Center Name (First & Last) Ivan Perrone 
Fund Title Treasurer 
Functional Area Department/School Name Treasurer's Office 
Commitment Item Sign-off provided by 

•To rMurt accuracy, pea~ type in or select from the menu for the Defiult rund1ng Sourct and OtPirtment lnformatiOn (No hand written information) 

I Data Source: SAP and Works (Bank of America system) I Prepared on: 10/24/2019 
All information included in this summary is based on the preparation date listed above and may change at any time beyond that date. 



FIRST AMENDMENT TO 
AGREEMENT 

. THIS FIRS,1AMENDMENT TO AGREEMENT is made and entered into as of this ufh day of /l !u..Q.121.,b~o 19 by and between 

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA 
(hereinafter referred to as "SBBC"), 

a body corporate and political subdivision of the State of Florida, 
whose principal place of business is 

600 Southeast Third Avenue, Fort Lauderdale, Florida 3330 I 

and 

CPS PAYMENT SERVICES LLC 
(hereinafter referred to as "CPS"), 

Whose principal place of business is 
600 Galleria Parkway, Suite 150 

Atlanta, Georgia 30339 

WHEREAS, SBBC and CPS entered into an Agreement dated March 2 1, 2017 (hereinafter 
referred to as "Agreement") under RFP l 7-008H - Integrated Payables (IP) (hereinafter referred 
to as "RFP") for the purpose of processing and paying invoices received from an IP vendor and 
SBBC receives a monthly rebate on the total dollars of invoices processed. 

WHEREAS, CPS offered a proposal dated March 15, 2016 (hereinafter referred to as 
"Proposal") which is incorporated by reference herein, in response to the RFP; and 

WHEREAS, CPS admits and agrees on March 21, 2017, it was awarded an Agreement 
under the RFP with a tenn from March 22, 2017 through December 31 , 2019, which permits a one 
( 1) year renewal and an additional extension for up to 180 days beyond the expiration date of the 
renewal period of the Agreement; and 

WHEREAS, SBBC wishes to exercise the one (1) year renewal option of the Agreement; 
and 

WHEREAS, the parties mutually desire to amend certain provisions of the Agreement 
through this First Amendment to Agreement. 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the Parties hereby agree as follows: 

1.01 Recitals. The Parties agree that the foregoing recitals are true and correct and 
that such recitals are incorporated herein by reference. 

Pagel of 4 
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1.02 Term of Agreement. Pursuant to Section 2.0 I of the Agreement, the term of the 
Agreement is hereby extended from January 1, 2020 through December 31, 2020, unless 
terminated earlier pursuant to Section 3.05 of the Agreement. 

1.03 Order of Precedence among Agreement Documents . In the event of conflict 
between the provisions of the Agreement and the provisions contained herein, the provisions of 
the following documents shall take precedence in this order: 

First: 
Second: 
Third: 
Fourth: 
Fifth: 
Sixth: 

This First Amendment to Agreement; then 
Agreement; then 
Addendum No. 2; then 
Addendum No. I; then 
RFP 17-008H - Integrated Payables; then 
Proposal submitted in response to the RFP by CPS. 

1.04 Amended Provisions. The parties hereby agree to the following amended 
provisions to the Agreement: 

The following provisions shall replace the respective provisions in the Agreement, by 
intcrlineation, as follows: 

2.04 CPS shall provide a Rebate to SBBC. Each month, an incentive rebate will 
be paid to SBBC at a rate between 1.55% - 1.65% * on all standard transactions. The 
incentive is paid monthly and is calculated each month based on SBBC's previous 
month's spend volume. The following tiered rebate schedule would be valid for volume 
on an annual basis and resets every year on the contract anniversary: 

Annual Total Payments Rebate 
$0 - S50,000,000 1.55% 
Above $50,000,000 1.65% 

*This rate applies for standard interchange transactions, not reduced interchange 
transactions (Ex. "large ticket"). Reduced interchange transactions are transactions where 
the total MasterCard Interchange fee is 2.0% or less. For reduced interchange 
transactions, SBBC's rebate will be the net MasterCard Interchange minus a 0.85% (85 
BPS) service fee. For example, a reduced interchange transaction that is processed at 
1.90%, SBBC's rebate would be 1.05% ( 105 BPS) on that transaction. 

Any vendor or vendor's Merchant Service Provider (MSP) that charges a fee will be either 
netted against the rebate or provided within the credit line and communicated via the 
Confirmation Report generated. For example, Florida Power & Light's Merchant Service 
Provider charges a $14.95 fee per $5,000 in transaction volume. This will be 
communicated on the Confirmation Report (CPS invoice) as a line item. 

The following provisions shall be added to the Agreement, by interlineation, as 
follows: 

Page 2 of4 
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2.08 Disclosure of Education Records and Employee Information. 
Although no student education records shall be disclosed pursuant to this Agreement, 
should CPS come into contact with education records during the course of contracted 
responsibilities, these records are confidential and protected by the Family Educational 
Rights and Privacy Act (FERP A) and state laws and may not be used or re-disclosed. Any 
use or re-disclosure may violate applicable federal and state laws. Likewise, no employee 
information shall be disclosed by SBBC to CPS. Should CPS come into contact with 
employee information, it may not be re-disclosed except as required or pennitted by law. 

1.05 Other Provisions Remain in Force. Except as expressly provided herein, 
all other portions of the Agreement remain in full force and effect. 

1.06 Authoritv. Each person signing this First Amendment to Agreement on behalf 
of either party individually warrants that he or she has full legal power to execute this First 
Amendment to Agreement on behalf of the party for whom he or she is signing, and to bind and 
obligate such party with respect to all provisions contained in this First Amendment to Agreement. 

IN WITNESS WHEREOF, the Parties hereto have made and executed this First 
Amendment to Agreement on the date first above written. 

FORSBBC: 

_ (Corporate Seal) THESCHOOLBOARDOFBROWARD 
COUNTY, FLORIDA 

., 

-
' 

. 
. ' 

~-
Robert W. Runcie, Superintendent of Schools 

Fll'Sf Amendment with CPS Payment Se11•icu LLC 

Dy~f?~ 
Heather P. Brinkworth, Chair 

Approved as to Fonn and Legal Content: 
Digitally signed by Eric 
Abend [;.. ClJ-.,.Q_ Reason: CPS Amend 2019 

v-c..- Oate: 2019.10.1408:48:12 
·04'00' 

Office of the General Counsel 
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FOR CPS: 

(Corporate Seal) 

ATTEST: 

Title: ""S V .P 

The Following Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

(}rJ.t;going ins.~t b:as acki1owle§~~Jt'S:/f~Q ;./ day of 
of 

{\- {k () J (' • Name of Person 

w;? PA Tc /h1<11t- ....W VI <es>" , on behalf of the corporation/agency. 
Name o Corporation or Agency 

He/She is personally known to me or produced L;t.e.- b-
identification and did/did not first take an oath. 

My Commission Expires: 

'''''""'''' ,,,, p.LD I 111 

L,, r~10 ••·•••••• b-/.:"" '~··EXP··v ""' ~ .l... .... ~o~ 111~;·.. 0-~ 
~ ~ /,f f'l"Y • •• 0 -:. 
- ·~ o°"' "' ~ u.i -(SEAt)<( :o ~ • <> o: ""' = 
: ~o " ~ ~: '-' = 
~ ""' •. ~ rn \<?>v "':,C' ~ , -0 •• rv ~.... ....... ,,, ,,,,,_.. ...i.~ .· ' 
~ "-"/ •... AfAt\C~.·· ~ ~ 

.... ,, <..() •••••••• 0'-,, 1"1
1 

lflJG cO ,,,, 
'''''"'''\'' 

First A 111e111f111e111 with CPS Paymem Sen-ices LLC 

Si 

fNotary 

!Al'ft 
Notary's Commission No. 

as 
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AGENDA REQUEST FORM 

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA -ivlli;F 
~4c sc"C\0 MEETING DATE Mar 21 2017 10:35AM - Regular School Board Meeting Special Order Request 

0 Yes @No 

ITEM No.: 

I EE-1 1. 
AGENDA ITEM llTEMS 11 Time 

CATEGORY ~E-E-.O-F-F-IC_E __ O_F _S_T_RA_ T_E_G_Y_ & __ O_P_ERA--T-10--NS--------~ ~==::::;;::===:====::=====: 

I I 
Open Agenda 

TITLE: 
DEPARTMENT Procurement & Warehousing Services (!) Yes 0 No 

ecommendation for Award - 17--00BH - Integrated Payables 

pprove the recommendation to award for the above Request for Proposal (RFP). Contract Term: March 22. 2017, through December 31. 2019, 2 Years, 10 

onths; User Department: Treasurer's Office; Award Amount: Income; Awarded Vendor(s) CPS Payment Services, LLC: Minority/Women Business Enterprise 

endor(s): None 

SUMMARY EXPLANATION AND BACKGROUND: 

The School Board of Broward County, Florida, received five (5) bids for 17-00BH - Integrated Payables. Vendors responding to the RFP were CPS Payment 
Services, LLC, SunTrust Bank, Bank of America, JP Morgan, and U.S. Bank. Integrated Payable Solution enables the School Board's payment of Florida Power & 

,_ight invoices the ability to generate substantial rebates. 
This Agreement has been reviewed and approved as to form and legal content by the Office of the General Counsel. 

SCHOOL BOARD GOALS: 

Q Goal 1: High Quality Instruct ion (!) Goal 2 : Continuous Improvement 0 Goal 3: Effective Communication 

FINANCIAL IMPACT: 

The integrated payables solution is initially expected to generate revenues (rebates) of approximately $750,000. 

EXHIBITS: (List) 

(1) Executive Summary (2) Agreement (3) Recommendation Tabulation 

BOARD ACTION: 
SOURCE OF ADDITIONAL INFORMATION: 

APPROVED Name: Ivan Perrone Phone: 754-321-1980 

(For Official School Board Records Office Only) Name: Mary C. Coker Phone: 754-321-0501 

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA 
Senio r L eader & Title 

Approved In Open MAR 2 1 2017 Maurice L. Woods - Chief Strategy & Operations Officer 

lectronic 1gnature 

Maurice Woods 
311312017, 3:40:08 PM 

Form #4189 Revised 07/16 
RWR/ MLW/MCC/IP:mbw 

Board Meeting. On: ~ 

By: aY66t;m ;12lf_~ 
School Board Chair 



EXECUTIVE SUMMARY 

Recommendation for Award 
17-008H - Integrated Payables 

The District's accounts payable system currently issues payments to vendors via check and/or Automated 
Clearing House (ACH) for invoices received. The District also utilizes Purchasing Cards (P-Cards ), which 
are physical cards that can be used for direct face-to-face (in store) or indirect (via phone, online, etc.) 
transactions when making a purchase from a vendor. With P-Cards, the bank sends statements which are 
then reviewed, approved, and ultimately processed for payment through accounts payable's normal process. 

With an Integrated Payables solution (IP), the District would process the invoice/billing file received from 
a vendor, generate a file from SAP, and send the file to the lP firm selected for this award, who in tum pays 
the vendor by way of a "virtual" credit card. The IP vendor then bills the District; the District receives a 
rebate based on the total dollars of invoices processed. 

The School Board of Broward County, Florida, issued a Request for Proposal seeking responses from 
vendors to provide a virtual/merchant card payment solution. The payment of one (1) particular vendor, 
Florida Power & Light (FPL), was especially critical in the selection process. 

The Request for Proposal was released on February 16, 2017, with a bid opening dated March 16, 2016. 
The District received five (5) proposals: Bank of America, CPS Payment Services, LLC, JP Morgan, 
SunTrust Bank, and U.S. Bank. The selection committee recommends award to CPS Payment Services, 
LLC. 

The District currently pays approximately $5 million per month to FPL. The selected vendor would pilot 
the IP solution for FPL. Once the District determines the IP solution with FPL is successful, the District 
may elect to enroll additional vendors. 

The selected IP vendor has calculated/offered the District a rebate (a payment from the IP vendor to the 
District) of approximately $750,000 per year, based on the anticipated FPL invoices of approximately 
$5 million per month. Additional rebates are expected to be generated if and when more vendors are 
enrolled. 

The implementation of a virtual/merchant payment solution will assist the District in improving process 
efficiencies and reducing administrative costs, as well as the benefit of an income/rebate for transactions 
with enrolled vendors. 

The contract award is for two (2) years and ten (I 0) months. The District has the option to renew the contract 
award for two (2) additional one-year agreements. 

0 



AGREEMENT 

TIDS AGREEMENT is made and entered into as ofthisc2.f!!day of MOJc..6 
2017, by and between 

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA 
(hereinafter referred to as "SBBC"), 

a body corporate and political subdivision of the State of Florida, 
whose principal place of business is 

600 Southeast Third Avenue, Fort Lauderdale, Florida 33301 

and 

CPS PAYMENT SERVICES LLC 
(hereinafter referred to as "CPS"), 

whose principal place of business is 
600 Galleria Parkway, Suite 150 

Atlanta, GA 30339 

WHEREAS, SBBC issued a Request for Proposal identified as l 7-008H - Integrated 
Payables (hereinafter referred to as RFP), dated February 16, 2016 and amended by Addendum 
No.l dated March 9, 2016 all of which are incorporated by reference herein, Exhibit A for the 
purpose of receiving proposals integrated payable services; and 

WHEREAS, CPS offered a proposal dated March 16, 2016 (hereinafter referred to as 
"Proposal") which is incorporated by reference herein, Exhibit B, in response to this RFP. 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the Parties hereby agree as follows: 

ARTICLE l - RECITALS 

1.0 l Recitals. The parties agree that the foregoing recitals are true and correct 
and that such recitals are incorporated herein by reference. 

ARTICLE 2 - SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence upon execution by all parties and 
conclude on December 31, 2019. The term of the contract may, by mutual agreement between 
SBBC and the Awardee, be extended for one ( l) additional year and, if needed, be extended 180 
days beyond the expiration date by mutual agreement between SBBC and Awardee. 

Agreement with CPS Payment Services LLC Page I of15 



2.02 Prioiity of Documents. In the event of a conflict between documents, the 
following priority of documents shall govern. 

First: 
Second: 
Third: 
Fourth: 

This Agreement, then; 
Addendum No.1, then; 
RFP 17-008H - Integrated Payables, then; 
Proposal submitted in response to the RFP by VENDOR 

2.03 CPS shall provide the following services: 

A). Provide SBBC with services as proposed in its Proposal and in compliance 
with this Agreement and the RFP and its Addenda and as specified in Exhibit A. 

B). Provide SBBC with a MasterCard Corporate Card per the following terms and 
conditions: 

l}. Nature of Account and Card Use. CPS will provide Customer with an 
account through the use of which Customer may access the financial information and 
other services provided for herein ("Account"). In connection with the Account, CPS, in 
accordance with Customer's request, shall provide special CPS®MasterCard Corporate 
Cards® ("Cards"), which are issued by Regions Bank, headquartered in Birmingham, 
Alabama, or another financial institution ("Issuing Bank"). Customer represents that it is 
either a government, non-profit or commercial business enterprise and agrees that the 
Account is for business purposes only, and any Card(s) issued under the Account will not 
be used for personal, family or household purposes. Further, the Account and Card(s) 
may be used only for valid and lawful purposes. If Customer uses, or allow someone else 
to use, the Card(s) or Account for any other purpose, Customer shall be responsible for 
such use and may be required to reimburse CPS, the Issuing Bank, and MasterCard 
International Incorporated (MasterCard") for all amounts or expenses either CPS, the 
Issuing Bank or MasterCard pays as a result of such use. All Cards issued to Customer 
shall remain the property of the Issuing Bank and must be returned upon request CPS or 
the Issuing Bank may cancel, revoke, repossess or restrict the use of Cards at any time. 

2). Credit Limit. CPS will advise Customer of its available credit limit for 
the Account, as the same may be changed from time to time and may require security for 
the performance of Customer's payment obligations. Customer shall not allow its unpaid 
balance, including fees and other charges on the Account, to exceed its credit limit 

3). Pavment Terms. (a) Customer shall be responsible for credit 
extended on the Account. The total amount shown on each Account statement is due 
and payable in accordance with the payment terms on Schedule A. (See Exhibit C) 
This amount includes current transactions, applicable Card fees as set forth in Schedule 
A, applicable service fees, amounts past due, late payment charges, charges for returned 
checks and other applicable charges. For international transactions, the transaction 
amount includes a MasterCard cross border fee of 90 basis points and a MasterCard 
currency conversion assessment fee of 20 basis points. Customer agrees to pay a late 
payment charges on past due balances of $75.00 or the maximum amount pennitted by 
applicable law, whichever is less. CPS reserves the right to charge a returned check fee 
of twenty dollars ($20) or the maximum amount permitted under applicable law, 
whichever is less. 

Agreement wi1h CPS Payment Services I.LC Page2 of15 



4). St'\tcmcnts, Reporting and Maintenance. Billing statements and reports 
are available on-line. At Customer's request, CPS will provide paper copies of billing 
statements and reports for a fee of $20.00 per billing cycle. Customer understands and 
agrees that CPS may filter data received from merchants from time to time as necessary 
to provide complete reporting information to Customer. CPS will charge Customer an 
account maintenance fee of $1.50 per transaction for performing any card maintenance 
transaction through a customer service representative that affects the status of a particular 
card and for credit limit or current day activity inquiries by Customer. 

5). Credit Information. Customer authorizes CPS to make any credit 
investigations CPS deems necessary or appropriate and to request reports from credit 
bureaus in connection with this Agreement or any update, renewal or extension of credit. 
CPS may furnish information with respect to Customer's Account to credit bureaus or 
others who may properly receive such information. 

6). Disputed Item. Customer must notify CPS in writing of any 
disputed item on Customer's billing statement within sixty (60) days from the date of the 
billing statement, or it will be deemed undisputed and accepted by Customer. Unless 
required by law, CPS is not responsible for any problem Customer may have with any 
goods or services charged on the Account. If Customer has a dispute with a merchant, 
Customer must pay CPS and settle the dispute directly with the Merchant. CPS is not 
responsible if any merchant refuses to honor the Card. 

7). Default and Remedies. In the event of Customer's default under this 
Agreement, including, without limitation, failure to comply with the credit limit and 
payment terms provisions hereof, CPS shall have the right to immediately suspend the 
Account until such breach is cured. In the event any such breach or default is not cured 
within a reasonable period of time, then CPS may thereafter tenninate this Agreement. 
Customer's obligation to pay for all outstanding amounts on the Account incurred before 
the effective date of termination shall survive termination. 

8). Lost or Stolen Cards. Customer agrees to notify CPS immediately 
of any Joss, theft or unauthorized use of the Account or of any Card. Except as set forth 
in this Section, Customer understands that it is liable for unauthorized use of the Account 
and Cards. Customer will not be liable for unauthorized charges that occur after 
Customer notifies CPS of the loss, theft or possible unauthorized use of the Account or a 
Card issued to Customer. 

context: 
C). CPS shall provide SBBC with an established Short-term credit in the following 

• $BBC plans to partidpate in the CPS MasterCard Corporate Card 
arrangement to pay corporate expenses 

• SBBC has chosen not to pre-pay its account under the CPS Master Card 
arrangement 

• CPS shall provide to SBBC short-term (3days) credit in order to facilitate 
SBBC's participation in the CPS Master Card Corporate Card arrangement 
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• Short-term credit is providing to SBBC by CPS pursuant to the following 
terms and conditions 

l). Short-term Credit Facilitv. From time to time during the Commitment 
Period (as defined below), upon Customer's request, and subject to due satisfaction of the 
·terms and conditions of this Agreement and so long as no Event of Default (as hereinafter 
defined) shall have occurred and be continuing, CPS will make short-term advances not 
to exceed three (3) days (a "Short-term Advance") to Customer and not exceeding in the 
aggregate three million dollars ($3,000,000) (the "Credit Limit") with regard to the 
principal amount of Short-term Advance outstanding at any time. Customer 
acknowledges and agrees that CPS will pay a vendor{s) of Customer only in an amount 
up to the amount of Short-term Advances then outstanding, and the amount of Short-tenn 
Advances is limited by the Credit Limit. 

2). No liiterest on n'on-Delingucnt Short-term Advances. Non delinquent 
Short-term Advances shall not bear interest. However, all Short-term Advances shall be 
due and payable with the receipt of good funds by CPS on or before the close of business 
on the fourth (41h) day after CPS makes the Short-term Advance. 

3). Account Funding. When Customer desires to pay vendor invoices, 
Customer shall deliver to CPS the payment batch summary report (or electronic payment 
batch through the CPS Payment Portal), not later than 2:00 p.m. ET on the business day 
before the payments will be processed against the credit facility. Any payment batch 
request may be delivered electronically through the CPS Payment Portal or through 
electronic communication and shall include all necessary information for CPS to assist in 
processing such payment. 

4). Interest on Delinquent Short-term Advances. Interest will accrue on 
Delinquent Short-term Advances at a rate of interest equal to ten percent (I 0%) per 
annum beginning as of the date that CPS made such Short-term Advance. If at any time 
it is determined by a court of competent jurisdiction that the rate of interest payable 
hereunder shall, for any period of time, exceed the maximum permitted by applicable 
period of time (such applicable period of time being referred to herein as the "Relevant 
Time Period") to the maximum lawful rate pennitted during the Relevant Tie Period 
(which reduction may be retroactive to the beginning of the Relevant Time Period if so 
required in order to be lawful); (2) this Agreement shall be reformed and modified to 
reflect such reduction; and (3) any excess interest CPS may have received hereunder shall 
be applied as a credit against Short-term Advances then outstanding (with any excess, if 
any refunded to Customer); The interest fee for late payments will be deducted from the 
next rebate payment from CPS. In addition, rebate payments will be held with any 
outstanding balances due. 

5) . . Event of Default.The occurrence of any one or more of the following events 
(each an "Event ofDefauli") will constitute a default of Customer under this Agreement: 

a). Failure of Customer to make payment of any principal or interest 
on any of the Short-term Advances when and as the same becomes 
due and payable, whether at maturity or by acceleration or 
otherwise; 

b ). If any statement, representation, or warranty of Customer make in 
or pursuant to this Agreement proves to be untrue, incorrect, 
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misleading or incomplete in any material anq adverse respect as of 
the date made: 

c). If Customer becomes insolvent or makes an assignment for the 
benefit of creditors, or if any action is brought by Customer 
seeking its dissolution or liquidation or seeking the appointment of 
a trustee, interim trustee, receiver or other custodian for all or any 
substantial part of its property, or if Customer commences a 
voluntary case under the Federal Bankruptcy Code, or any 
reorganization or arrangement proceeding is instituted by 
Customer for the settlement, readjustment, composition or 
extension of any of its debts upon any terms, or if any action or 
petition is otherwise brought by Customer seeking similar relief or 
alleging that it is insolvent or unable to pay its debts as they 
mature; 

d). If any action is brought against Customer seeking its dissolution or 
liquidation of any of its assets or seeking the appointment of a 
trustee, interim trustee, receiver or other custodian for all or any 
material part of its property, and such action is consented to or 
acquiesced in by Customer or is not dismissed within ninety (90) 
days of the date upon which it was instituted; or if any 
reorganization or arrangement proceeding is instituted against 
Customer for the settlement, readjustment, composition or 
extension of any of its debts upon any tenns and such proceeding 
are consented to or acquiesced in by Customer or is not dismissed 
within ninety (90) days of the date upon which it was instituted; or 
if any action or petition is otherwise brought; 

6). Customer Representations and Warranties. Customer represents and 
warrants the following: 

• Customer is either a governmental non-profit or commercial enterprise, 
and the CPS MasterCard Corporate Card arrangement will not be used for 
personal, household or consumer purposes; 

• Customer will use the CPS MasterCard Corporate Card arrangement only 
for legitimate business charges only and Customer will have neither 
consumer law rights nor remedies available to consumers associated with 
any purchases, charges or other activity associated with the CPS 
MasterCard Corporate Card arrangement; 

• Customer will use the CPS MasterCard Corporate Card arrangement only 
for valid and lawful purposes and will not used for gambling, online 
gaming, illicit drug transactions, or any unlawful purposes including 
without limitation (i) other illegal purchases of goods or services, 
regardless of whether such transaction violates the laws applicable in the 
territory.where the transaction was initiated or merchant is located, or (ii) 
purchases that are prohibited by local law; and 

• Customer will not use the CPS MasterCard Corporate Card arrangement in 
any way that would cause CPS to violate applicable Law. 

If Customer uses, or allows someone else to use, the CPS MasterCard 
Corporate Card arrangement in violation of the above representations and 
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warranties, Customer shall be responsible for such use and may be 
required to reimburse CPS, the Issuing Bank or MasterCard pays as a 
result of such use. 

7). Confidentiality: Propriefary Rigllts. CPS and Customer agree and 
covenant to each other that they shall not, during the performance of this Agreement or at 
any time after the termination or expiration hereof, use or disclose to any third party, 
other than during the proper perfonnance of their duties hereunder, the confidential and 
propriety information of the other party hereto ("Confidential Information"). The 
foregoing shall not apply to a disclosure required by Chapter 119, Florida Statutes and 
other law. Each party agrees to takes reasonable steps, when permissible, to notify the 
other party prior to such disclosure. 

2.04 CPS shall provide a Rebate to SBBC. Each month, an incentive rebate will be 
paid to SBBC at a rate between 1.5% - 1.6% on all standard transactions. The incentive is paid 
monthly and is calculated each month based on the SBBC previous month's spend volume. The 
following tiered rebate schedule would be valid for volume on an annual basis and resets every 
year on the contract anniversary. 

1.5% rebate rate for annual total payments of $0 - $25 Million 
1.55% rebate rate for annual total payments of $25 - $50 Million 
1.60% rebate rate for annual total payments above $50 Million 

The rate applies for standard interchange transactions, not reduced interchange transactions (Ex. 
"large ticket"). Reduced interchange transactions are transactions where the total MasterCard 
Interchange fee is 2.0% or less. For reduced interchange transactions, the customer rebate will 
be the net MarsterCard Interchange minus a 0.85% (85 BPS) service fee. For example, a 
reduced interchange transaction that is processed at 1.90%, the client rebate would be 1.05% 
(I 05 BPS) on that transaction. 

Any vendor or vendor's Merchant Service Provider (MSP) that charges a fee will be either netted 
against the rebate or provided within the credit line and communicated via the Confirmation 
Report generated. For example, Florida Power & Light's Merchant Service Provider charges a 
$14.95 fee per $5,000 in transaction volume. This will be communicated on the Confirmation 
Report (CPS invoice) as a line item. 

Any vendor or vendor's Merchant Service Provider (MSP) that charges a fee will be either netted 
against the rebate or provided within. 

2.05 Inspection of CPS's Records by SBBC. CPS shall establish and maintain 
books, records and documents (including electronic storage media) sufficient to reflect all 
income and expenditures of funds provided by SBBC under this Agreement. All CPS's Records, 
regardless of the form in which they are kept, shall be open to inspection and subject to audit, 
inspection, examination, evaluation and/or reproduction, during normal working hours, by 
SBBC's agent or its authorized representative to permit SBBC to evaluate, analyze and verify the 
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze 
and verify any and all invoices, billings, payments and/or claims submitted by CPS or any of 
CPS's payees pursuant to this Agreement. CPS's Records subject to examination shall include, 
without limitation, those records necessary to evaluate and verify direct and indirect costs 
(including overhead allocations) as they may apply to costs associated with this Agreement. 
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CPS's Records subject to. this section shall include any and all documents pertinent to the 
evaluation, analysis, verification and reconciliation of any and all expenditures under this 
Agreement without regard to funding sources. 

(a) CPS's Records Defined. For the purposes of this Agreement, the term 
"CPS's Records" shall include, without limitation, and any supporting documents that would 
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement. 

(b) Dtm:ition· of Right to Inspect. For the purpose of such audits, inspections, 
examinations, evaluations and/or reproductions, SBBC's agent or authorized representative shall 

· have access to CPS's Records from the effective date of this Agreement, for the duration of the 
term of this Agreement, and until the later of five (5) years after the termination of this 
Agreement or five (5) years after the date of final payment by SBBC to CPS pursuant to this 
Agreement. 

(c) Notice of Inspection. SBBC's agent or its authorized representative shall 
provide CPS reasonable advance notice (not to exceed two (2) weeks) of any intended audit, 
inspection, examination, evaluation and or reproduction. 

(d) Audit Site Conditions. SBBC's agent or its authorized representative shall 
have access to CPS's facilities and to any and all records related to this Agreement, and shall be 
provided adequate and appropriate work space in order to exercise the rights permitted under this 
section. 

(e) Failure to Permit Inspection. Failure by CPS to permit audit, inspection, 
examination, evaluation and/or reproduction as permitted under this Section shall constitute 
grounds for termination of this Agreement by SBBC for cause and shall be grounds for the denial 
of some or all of any CPS's claims for payment by SBBC. 

(t) Overcharges and Unauthorized Charges. If an audit conducted in 
accordance with this Section discloses overcharges or unauthorized charges to SBBC by CPS in 
excess of two percent (2%) of the total billings under this Agreement, the actual cost of SBBC's 
audit shall be paid by CPS. If the audit discloses billings or charges to which CPS is not 
contractually entitled, CPS shall pay said sum to SBBC within twenty (20) days of receipt of 
written demand under otherwise agreed to in writing by both parties. 

(g) Inspection cif Subcontractor's Records. CPS shall require any and all 
subcontractors, insurance agents and material suppliers (hereafter referred to as "Payees") 
providing services or goods with regard to this Agreement to comply with the requirements of 
this section by insertion of such requirements in any written subcontract. Failure by CPS to 
include such requirements in any subcontract shall constitute grounds for termination of this 
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any 
Payee's costs from amounts payable by SBBC to CPS pursuant to this Agreement and such 
excluded costs shalJ become the liability of CPS. 

(h) Inspector General Audits. CPS shall comply and cooperate immediately 
with any inspections, reviews, investigations, or audits deemed necessary by the Florida Office 
of the Inspector General or by any other state or federal officials. 
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2.06 Notice. When any of the party's desire to give notice to the other, such 
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it 
is intended at the place last specified; the place for giving notice shall remain such until it is 
changed by written. notice in compliance with the provisions of this paragraph. For the present, 
the Parties designate the following as the respective places for giving notice: 

To SBBC: 

With a Copy to: 

To CPS: 

With a Copy to: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 33301 

Chief Financial Officer 
The School Board of Broward County, Florida 
600 southeast Third A venue 
Fort Lauderdale, Florida 33301 

Treasurer 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 3330 I 

Scott Saltmarsh, Senior Vice-President 
CPS Payment Services 
600 Galleria Parkway, Suite I 50 
Atlanta, GA 30339 

Jeff Wiesinger, Executive Vice President 
CPS Payment Services 
12400 N Meridian Street, Suite 185 
Carmel, IN 46032 

2.07 Background Screening. CPS agrees to comply with all requirements of Sections 
1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted 
access to school grounds when students are present, (2) will have direct contact with students, or 
(3) have access or control of school funds, will successfully complete the background screening 
required by the referenced statutes and meet the standards established by the statutes. This 
background screening will be conducted by SBBC in advance of CPS or its personnel providing 
any services under the conditions described in the previous sentence. CPS shall bear the cost of 
acquiring the background screening required by Section 1012.32, Florida Statutes, and any fee 
imposed by the Florida Department of Law Enforcement to maintain the fingerprints provided 
with respect to CPS and its personnel. The parties agree that the failure of CPS to perform any 
of the duties described in this section shall constitute a material breach of this Agreement 
entitling SBBC to terminate immediately with no further responsibilities or duties to perform 
under this Agreement. CPS agrees to indemnify and hold harmless SBBC, its officers and 
employees from any liability in the form of physical or mental injury, death or property damage 
resulting from CPS's failure to comply with the requirements of this Section or with Sections 
1012.32 and 1012.465, Florida Statutes. 
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ARTICLE 3·- GENERAL CONDITIONS 

3.01 'No Waiver of Sovcrcigri.lmmunitv. Nothing herein is intended to serve 
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign 
immunity may be applicable or of any rights or limits to liability existing under Section 768.28, 
Florida Statutes. This section shall survive the termination of all performance or obligations 
under this Agreement and shall be fully binding until such time as any proceeding brought on 
account of this Agreement is barred by any applicable statute of limitations. 

3.02 No Third Partv Beneticiarie5. The parties expressly acknowledge that it is 
not their intent to create or confer any rights or obligations in or upon any third person or entity 
under this Agreement. None of the parties intend to directly or substantially benefit a third party 
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement 
and that no third party shall be entitled to assert a claim against any of the parties based upon this 
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision 
of the State of Florida to be sued by third parties in any matter arising out of any contract. 

3.03 Independent Contractor. The parties to this agreement shall at all times be 
acting in the capacity of independent contractors and not as an officer, employee or agent of one 
another. Neither party or its respective agents, employees, subcontractors or assignees shall 
represent to others that it has the authority to bind the other party unless specifically authorized 
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC 
employees shall exist as a result of the performance of any duties or responsibilities under this 
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions 
to unemployment compensation funds or insurance for the other party or the other party's 
officers, employees, agents, subcontractors or assignees. 

3.04 Equal Opportunity Provision. The parties agree that no person shall be 
subjected to discrimination because of age, race, color, disability, gender identity, gender 
expression marital status, national origin, religion, sex or sexual orientation in the performance 
of the parties' respective duties, responsibilities and obligations under this Agreement. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire 
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC's 
property by any party to this Agreement after the termination of this Agreement. Any party 
contracting with SBBC under this Agreement agrees that any of its property placed upon 
SBBC's facilities pursuant to this Agreement shall be removed within ten (10) business days 
following the termination, conclusion or cancellation of this Agreement and that any such 
property remaining upon SBBC's facilities after that time shall be deemed to be abandoned, title 
to such property shall pass to SBBC, and SBBC may use or dispose of such property as SBBC 
deems fit and appropriate. 

3.06 Default. The parties agree that, in the event that either party is in default of 
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting 
party (30) days written notice to cure the default: However, in the event said default cannot be 
cured within said thirty (30) day period and the defaulting party is diligently attempting in good 
faith to cure same, the time period shall be reasonably extended to allow the defaulting party 
additional cure time. Upon the occurrence of a default that is not cured during the applicable 
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cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days 
notice. This remedy is not intended to be exclusive of any other remedy, and each and every 
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter 
existing at Jaw or in equity or by statute or otherwise. No single or partial exercise by any party 
of any right, power, or remedy hereunder shall preclude any other or future exercise thereof. 
Nothing in this section shall be construed to preclude termination for convenience pursuant to 
Section 3.05. 

3.07 'Annual Appropriation. The performance and obligations of SBBC under this 
Agreement shall be contingent upon an an·nual budgetary appropriation by its governing body. If 
SBBC does not allocate funds for the payment of services or products to be provided under this 
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds 
have been allocated. SBBC shall notify the other party at the earliest possible time before such 
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC 
shall not be obligated or liable for any future payments due or any damages as a result of 
termination under this section. 

3.08 Excess Funds. Any party receiving funds paid by SBBC under this 
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon 
the discovery of such erroneous payment or overpayment. Any such excess funds shall be 
refunded to SBBC. 

3.09 Public Records: The following provisions are required by Section 119.0701, 
Florida Statutes, and may not be amended. CPS shall keep and maintain public records required 
by SBBC to perform the services required under this Agreement. Upon request from SBBC's 
custodian of public records, CPS shall provide SBBC with a copy of any requested public 
records or to allow the requested public records to be inspected or copied within a reasonable 
time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes, or as 
otherwise provided by law. CPS shall ensure that public records that are exempt or confidential 
and exempt from public records disclosure requirements are not disclosed except as authorized 
by law for the duration of the Agreement's term and following completion of the Agreement if 
CPS does not transfer the public records to SBBC. Upon completion of the Agreement, CPS 
shall transfer, at no cost, to SBBC all public records in possession of CPS or keep and maintain 
public records required by SBBC to perform the services required under the Agreement. lf CPS 
transfer all public records to SBBC upon completion of the Agreement, CPS shall destroy any 
duplicate public records that are exempt or confidential and exempt from public records 
disclosure requirements. If CPS keeps and maintains public records upon completion of the 
Agreement, CPS shall meet all applicable requirements for retaining public records. All records 
stored electronically must be provided to SBBC, upon request from SBBC's custodian of public 
records, in a format that is compatible with SBBC' s information technology systems. 

IF A PARTY TO TIDS AGREEMENT HAS QUESTIONS REGARDING 
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321-0505, PROCUREMENT & WAREHOUSING SERVICES, 7720 
WEST OAKLAND PARK BLVD., SUITE 323, SUNRISE FLORIDA, 33351. 
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3.10 Student Rcco"rds. Notwithstanding any provision to the contrary within this 
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the 
requirements of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or 
federal law or regulation regarding the confidentiality of student information and records. Each 
such party agrees, for itself, its officers, employees, agents, representatives, contractors or 
subcontractors, to fully indemnify and hold har,mless SBBC and its officers and employees for 
any violation of this section, including, without limitation, defending SBBC and its officers and 
employees against any complaint, administrative or judicial proceeding, payment of any penalty 
imposed upon SBBC, or payment of any and all costs, damages, judgments or losses incurred by 
or imposed upon SBBC arising out of a breach of this covenant by the party, or an officer, 
employee, agent, representative, contractor, or sub-contractor of the party to the extent that the 
party or an officer, employee, agent, representative, contractor, or sub-contractor of the party 
shall either intentionally or negligently violate the provisions of this section or of Sections 
1002.22 and/or 1002.221, Florida Statutes. 

3.11 Compliance with Laws. Each party shall comply with all applicable federal 
state and local laws, SBBC policies codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.12 Place of Performance. All obligations of SBBC under the terms of this 
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall 
be payable and performable in Broward County, Florida. 

3.13 Governing Law and Venue. This Agreement shall be interpreted and 
construed in accordance with and governed by the laws of the State of Florida. Any 
controversies or legal problems arising out of this Agreement and any action involving the 
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the 
CPS admits that the state courts of the Seventeenth Judicial Circuit of Broward County, Florida 
and the Southern District of Florida shall have jurisdiction over CPS. 

3.14 Entirety of Agreement. This document incorporates and includes all prior 
negotiations, correspondence, conversations, agreements and understandings applicable to the 
matters contained herein and the parties agree that there are no commitments, agreements or 
understandings concerning the subject matter of this Agreement that are not contained in this 
document. Accordingly, the parties agree that no deviation from the tenns hereof shall be 
predicated upon any prior representations or agreements, whether oral or written. 

3.15 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns. 

3.16 Assignment. Neither this Agreement nor any interest herein may be assigned, 
transferred or encumbered by any party without the prior written consent of the other party, 
There shall be no partial assignments of this Agreement including, without limitation, the partial 
assignment of any right to receive payments from SBBC. 

3.17 Incorporation bv Reference. Exhibit A, B, and C attached hereto and 
referenced herein ·shall be deemed to be incorporated into this Agreement by reference. 

3.18 Captions. The captions, section designations, section numbers, article 
numbers, titles and headings appearing in this Agreement are inserted only as a matter of 
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convenience, have no substantive meaning, and in no way define, limit, construe or describe the 
scope or intent of such articles or sections of this Agreement, nor in any way affect this 
Agreement and shall not be construed to create a conflict with the provisions of this Agreement. 

3.19 Scvcrability. In the event that any one or more of the sections, paragraphs, · 
sentences, clauses or provisions contained in this Agreement is held by a court of competent 
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not 
affect the remaining portions of this Agreement and the same shall remain in full force and effect 
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, 
clauses or provisions had never been included herein. 

3.20 Preparation of Agreement. The parties acknowledge that they have sought and 
obtained whatever competent advice and counsel as was necessary for them to fonn a full and 
complete understanding of all rights and obligations herein and that the preparation of this 
Agreement has been their joint effort. The language agreed to herein expresses their mutual 
intent and the resulting document shall not, solely as a matter of judicial construction, be 
construed more severely against one of the parties than the other. 

3.21 Amendments. No modification, amendment, or alteration in the terms or 
conditions contained herein shall be effective unless contained in a written document prepared 
with the same or similar formality as this Agreement and executed by each party hereto. 

3.22 Waiver. The parties agree that each requirement, duty and obligation set 
forth herein is substantial and important to the formation of this Agreement and, therefore, is a 
material term hereof. Any party's failure to enforce any provision of this Agreement shall not be 
deemed a waiver of such provision or modification of this Agreement unless the waiver is in 
writing and signed by the party waiving such provision. A written waiver shall only be effective 
as to the specific instance for which it is obtained and shall not be deemed a continuing or future 
waiver. 

3.23 Force Majeure. Neither party shall be obligated to pcrfonn any duty, 
requirement or obligation under this Agreement if such performance is prevented by fire, 
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other 
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the 
control of either party, and which cannot be overcome by reasonable diligence and without 
unusual expense ("Force Majeure"). In no event shall a lack of funds on the part of either party 
be deemed Force Majeure. 

3.24 Survival. All representations and warranties made herein, indemnification 
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and 
audit of records and property, obligations to maintain the confidentiality of records, reporting 
requirements, and obligations to return public funds shall survive the termination of this 
Agreement. 

3.25 Contract Administration. SBBC has delegated authority to the Superintendent 
of Schools or his/her designee to take any actions necessary to implement and administer this 
Agreement. 
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3.26 Liabilitv. This section shall survive the termination of all performance or 
obligations under this Agreement and shall be fully binding until such time as any proceeding 
brought on account of this Agreement is barred by any applicable statute of limitations. 

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 
768.28, Florida Statutes, for its acts of negligence, or its employees• acts of negligence when 
acting within the scope of their employment and agrees to be liable for any damages resulting 
from said negligence. Further, CPS shall not be responsible. for, and shall have no liability for 
the acts of employees of SBBC, regardless of whether such acts are within the scope of their 
employment. 

B. By CPS: CPS agrees to indemnify, hold harmless and defend SBBC, its 
agents, servants and employees from any and all claims, judgments, costs, and expenses 
including, but not limited to, reasonable attorney's fees, reasonable investigative and discovery 
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or 
become obligated to pay on account of any, all and every claim or demand, or assertion of 
liability, or any claim or action founded thereon, arising or alleged to have arisen out of the 
products, goods or services furnished by CPS, its agents, servants or employees; the equipment 
of CPS, its agents, servants or employees while such equipment is on premises owned or 
controlled by SBBC; or the negligence of VENDOR or the negligence of VENDOR's agents 
when acting within the scope of their employment, whether such claims, judgments, costs and 
expenses be for damages, damage to property including SBBC's property, and injury or death of 
any person whether employed by VENDOR, SBBC or otherwise. 

3.27 Authority. Each person signing this Agreement on behalf of either party 
individually warrants that he or she has full legal power to execute this Agreement on behalf of 
the party for whom he or she is signing, and to bind and obligate such party with respect to all 
provisions contained in this Agreement. 

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement 
on the date first above written. 
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Agreement with CPS Payment Services LlC 

FORSBBC 

THE SCHOOL BOARD OF BROWARD 
COUNTY, FLORIDA 

By .~W-~ AblJY. Freedmail)Chair 

Office of the General Counsel 
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FOR CPS 

(Corporate Seal) 

ATTEST: 

, Secretary 

T e Following Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

STATE oF GeoC§iVi 
COUNTY OF Pc.YI \JA ') 

The foregoing instrument was acknowled~be(qre me this J Y 
c. 20Jlby ~ -·.;)~~L$S,_ 

day of 
of 

~ '1 c_ Name of Person 
C l'=S :\~~ ~t-d~ce $,on behalf of the corporation/agency. 

Name of Corporatio r Agency it\ / 
He/She is personally known to me or produced ID'~ Ve.Ls L.{?e_f?JQ_ as 
identification and did/did not first take an oath. Type of Identification 

N(;3 
Notary's Commission No. 
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