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INSTRUCTIONS TG OFFERORS AND
CONDITIONS OF PROPOSALIAWARDS
{Merchandise, Supplies, Equipment and/or Services)
1. CONTENTS OF SOLICITATION/CONTRACT:
This solicitation and any resulting contract consists of EXCHANGE FORM 4450-2, Sol|C|tationIProposallAward
Merchandise, Supplies, Equipment and/or Services), pages 1 thru 4, and thé following listed Schedule and Exhibits.

[X] Schedule, Solicitation No.  ATi 08-037-11-003 _ page(s} 1 thiough 9
' Exhibiii-A, General Provisions Jpage(s) 13 through 3
Exhibit B, Labor Provisions page(s) 31 through 34
_ Exhibit C. Special Provisions ' page(s) 32 through 51
Exhibit D, Price Schedule 7 a JDage(s) 52 through g4
Exhibit E, Fee Schedule, with Attachmient A Jpage(s) 55 through 1
Exhibit F; Insurance pagels) 62 through g3
[X] Exhibit G, Statemient of Objective with Exce} Attachment page(s} 1 threugh 1_‘5
Exhibit 1, Instrustion 1o Offerofs Jpage(s) 64 through 70
Exhibit 4, Instruction to Offerors, Attachiment A page(s) 1 through 2
Exhibit | Evaluation for Award.Criteria page(s) 71 through 76
[J Exhibit page(s) through

[ 1 Exhibit page(s) through

[ Exhibit Ppaga(s) through

2 SUBMISS!ON OF PROPOSALS

D Financial and Technical Capabn!tty Dalta sheet; if chiecked. |:| Operating Statement, if checked,
[X] See Exhibit H, Tustruction 10 Offerors for proposal submittal instructions
[[] Exhibit page(s) through
L) Exhibit  page(s) throtigh
_ [ exhibit page(s) through

3. DEFINET]ONS
a. The térm *minority business” means a business concern (1) which is at least 51 percent owned by minority group

members: or, in the case of any publicly owrned business, at least 51 parcent.of the stock of which is owned

by ohé or moreé minofity group members; and (2) whose management and daily business operations are controlled

by one or more such fminofity group members. For purposes of this definition, minority group members include Black
Americans, Hispanic Americans, Asian-Pacific Americans, Asian-indian Americans, and Native Americans (such as
American Indians, Eskimos, Aleuts and Native Hawaiians).

b. The term "women-owned business’ means that is at least 51 percent owned by & woman or women who also control and
opérate it. “Contiol" i this context means exercising the power to make policy decisions. “Operate” in this context means
being actively involved in the day-to-day management,

{PAGE 2 EXCHANGE FORM 4450-002)
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4, PROPOSAL PREPARATION: .
a. You are enceuraged to contact the contracting officer if you have a question conceming this solicitation. Information
about the solicitation furnished any prospective offeror will be furnished all prospéctive offerors.
b. Furnish all information required by the solicitation on the forms provided. Failure to do so may result in the proposal being
considered non-responsive and excluded from consideration for award.
¢. Erasures or changes must be initialed by the person signing the proposal.
d. The person signing the proposal miust have authority to obligate the firm contractually.
&. Unless otherwise auttiorized by the solicitation; any alteration to the terms and conditions contained in the solicitation may
render ciféror's proposal ron-responsive. )

5. SUBMISSION - Proposals and modifications, if any, must be sent in a sealed envelope addressed lo the issuing office with

the offer's name (for idéntification only) and the solicitation number on the front. Telegraphic proposals will NOT be considered

~ unless authorized in the solicitation; however, proposals may be modified by telegraphic notice provided it is received before
the time and date set for receipt of propesals. ' :

6. LATE PROPOSALS - The Exchange reserves the right to consider proposals or modifications received fate; but before

award is made, shouiid such action be 1o the Exchange advantage.

7. WITHDRAWAL, - Proposals may be withdrawi by written notice or telegraiti received at any time prior to award.

8. NO PROPOSAL - If you don't submit a propesal, DO NOT return the solicitation or proposal packages unless instructed to

elsewhere in the solicitation. However, please send us a lefter or postcard telling us if you're interested in recelving future

solicitations for this type of items or services:

9. ELIGIBILITY OF PROPOSED CONTRACTOR (S):
a. Proposals for merchandise, supplies or equipment will not be considered for award uniess submitted by
manufacturers of producers of, prifne sources , or regular dealers; in the items required. :

b. Proposils for sefvices will not be considered unless submitied by persons or firms whio, currently.or within the
preceding six (6) years; have successfully ewned, operated, or managed in & full time capacity, for over fwelve
consecutive months, a business identical or hiaving similar technical and operational characteristics as the service
solicited. The phrase operated or managed means the offeror hasthad a direct involvement in the day-to-day operation of
the business to include responsibility for employment, supérvision, scheduling preduction/services; payroll; and
purchasirg. The monthily sales volume of the offerors business must equal or exceed the estimated monthiy sales of the
proposed Concession activity. The Exchange reseives the right to watve all or part of the qualification requirements in the
évent it is determinéd to be in the Exchenge's best interests. : . :

¢. Proposals will not be considered if submitted by brokers, active duty military personnel or U.S, Government employees.
This prohibition includes immediate family members of thése personnel residing In the s@nie hausshoeld, unless approved
before award of contract. )

d. The offeror must have adeguate resources to perform the resulting contract anid, upon request, furnish proof of same to
the contracting officer. The contracting officer may request a financial staterrient, a cost breakdown, & projected operating
statement, or other data from ahy offerst. Failiire o furmish the data requested within the time specified may cause a firm
to be determined non-responsible. The Exchange further reserves the right to determine the responsibility of the offerors
based on factors including but not limited to the.offeror's financial resources, business capacity, performance record,
integrity, management/business acumien, technical ability and facilities/equipment.

10. DISCOUNTS (Not applicable to procurements of gdible meat, meat food products, dairy products, edible fats or oils, or
concession services.) - Prompt payment discourts will be included in the evaluation of proposals provided the period of the
offered discount is 20 days of more. Even if hot évaluated for award, all discount terms offered will become a part of any
resulting contract.
11._ ACCEPTANCE AND AWARD
a. The Exchange reserves the right to reject any or all proposals, to waive or correct informalities and minor
irregularities i proposals received, and {o conduct further négotiations with any or all offerors,
b. Unless otherwise stated in the solicitation (and in the absence of any express limitation made by the giferor), the

Exchange may accept all or any part of any proposal, withaut further negotiations. Propasais should therefore contain
the offeror's most faverable terms. Any fuither negotiations uridertaken will not constitute a rejection or counteroffer on

the part of the Exchange.
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c. When quantities for merchandise, supplies or equipment stated in the solicitation are estimated, the Exchange reserves
the fight to make an award on any item for the quantity less than the quantily proposed at the unit price offered unless the
offeror's proposal specifies otherwise.

d. The Exchange plans to award a contract fo the responsive, responsible offeror whose proposal is best for the
Exchange; priceffee and other factors set out in the solicitation considefed. Thé Exchange ressrves the right to accept
other than the lowest proposal, and to make muitiple awards unless otherwise provided in the Schedule.

e. Contracting Officer will award the contract by completing the "AGCEPTANCE AND AWARD" block cn page 1, signing
the contract, obtaining any approvals required by the Exchanige directives, and mailing or otherwise furnishing the
successiul offeror a copy of the completed contract within the time allowed for acceptance of the offeror.

12. INCONSISTENCIES - In the event of an inconsistency between the provisions of this solicitation, the inconsistency will
be resolved by giving precedence in the following order: (2) the Schedule; (b) Instructions to Offérors and Conditions of
Proposals/Awards; (c) General Provisions; (d) Other provisions of the contract whether incorporated by reference or
otherwise; () the Specifications; and (f) the Drawings.

13. CERTIFICATE OF INDEPENDENT PROPOSAL DETERMINATION - Offeror ceriifies that this proposal or any change
thereto is made w:thout consultahon communication, or agreement, for the purpose of restricting competition or
manipulating awards, and this proposal has not been disclosed and wilf not be disclosed prior to award.

14. PROPRIETARY INFORMATION - The Exchange will not be bound by any }anguage in any offer purporting 1o limit the
Exchiange's right te use or disciose any offer or any part of an offer betause of propnetary information in it, uniess {he
contracting officer specifically agrees in writing to such limitations.

15, TAXPAYER IDENT FYING NUMBER (TIN) - The 9-digit TIN is an identifier required of all individuals and businesses
that file tax returng in the Uhited States. For iridividuals ellglb!e for a social security number (SSN), the SSN assigned by the
* Social Security Administration serves as the TIN. For resident of non-resident aliens ingligible for a SSN, the individual
taxpayer identification number (ITIN) assignied by the IRS servés as the TIN. The Employer Identifi cation Number (EIN)
ass1gned by the IRS serves as the TIN for businesses and entitigs other than individuals, Failure to provide the TIN may
resllt in & proposal being found non-responisive and not further congidered for award.
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ARNY AND AIR FORGE AMENDMENT OF PAGE' o
EXCHANGE SERVIGE SOLICITATION/CONTRACT (AGREEMENT) 112
1. AMENDMENT OF: SOLICITATION {71 CONTRACT (AGREEMENT]
SOLICITATICN/CONTRACT RUMBER AMENDMENT NUMBER CONTRACT chTRbL NO.
{If Applicable) ’
ATI 08-037-11-003 Twe {2)
2. 1F A SOLICITATION ANENDMENT 3. IF A CONTRACT AMENBRIENT

Refer to Section H "nstructicns to Contraciors” on reverse of this

Refer to Section | "Instructtons to Offerors™ on reverse of this form
form and the following as Indicated:

and the following as indicated:

2. The time and date specified Tor recelpt of proposals is: [ a. The expiration dste af the above GONTRACT is changed:
7] Hot extended .
) ; FROM TO
Extended until {losal ime at place of receipt
of proposals)
_ [T 5. he above CONTRACT is:
Hour . Date .

{3 ot trther modified.

_ 200 P w 15May20i2
5, The above solicitstion is modifled as set forth in Block 4 {_] Modified as set forth in Block 4 below.
below. ’

4. DESCRIPTION OF AMENDRENT. ) )
a. AAFES Form 4450-002, CONTENTS OF SOLICITATION/CONTRACT, is revised for the purpose of updating page numbers as
follows: - ‘

Schedule, Solicitation No. 08-037-11-003, pages 1 - 13

Exhibit A, General Provisions, pages 1 - 14

Exhibil B, Labor Provisions, page ]

Exhibit C, Europe Special Provisions, pages 1 - 20

Exhibit D, Prices, pages 1-3

Exhibit E, Fees, pages 1 -6

Exhibit F, Insurance, page 1

Exhibil G, Statements of Objective, pages 1 - 15

Exhibif G, Attachment 1, Objective Response Spreadsheet wiS Tabs

Exhibis H, Instructions o Giferors, pages 1-7

Exhibit H, Attachment 1, Financial and Technical Capability Data, page 1-2

Exhibit [, Instructions o Offerors, pages 1 -6

b, Supplier questions and Excharnge responses are Jocated at Attachment L.
Schedule and Exhibits have been revised to add header/footer information; revised documents are located at Attachment 2. Additionally

c.
the following specific areas are revised:
{1} Schedule, Section 16, Alrerations, subsection b is deleted and replaced to remove reference of FLSA.

{2} Schedule, Section 17, Glossary, is revised to include definitions for Equipment and Infrastructure.
{3} Exhibit E. Section 3, is revised for the purpose of clarifying daity/weekly subseriptions.
(4} Exhibit H, Step One, Tab C, is revised for the purpose of requiring Fair Use Policy and User Agreements with Techitical Proposal.
{5) Exhibit H, Sections 7 and ‘p’ are revised for the purpose of updating timelines.
TG Last Hemy WEMRATATTRIIARRG .
1N ALL OTHER RESPECTS, THE TERMS AND CONDITIONS OF THE SOLIGITATIONSCONTRACT, AS AMENDED, REMAIN IN FULL FORCE AND EFFECT,
SIGNATURES
§. ISSUED BY

5. NAME AND ADDRESS OF GFFERQR/CONTRACTOR
(Street, Gity, Counly, State, and Zip Code} ’

RN Army & Air Force Exchange Service (AAFES)

NetNeoy ATIN: PL-Z (Gordon)

280% Fentether Ra. 3911 S. Walton Welker Bivd.
A o TX 11Y6 Daliag, Texas 75236-1598
i

B razos Cowrddy

SIGNATURE OF CONTRACTING OFFICER DATE

e A - .
TYPED OR PRINTED NAREWAMD TITLE TYPED OR PRINTED NAME OF CONTRACTING OFFICER

“Tidd, Beriormn VP oL Sales JAMES S. GORDON
EXCHANGE FORM 2400-12 (REV MAR 11) (Al Prev Editions Usable)

SIGHATURE OF ?EF&?Q!:?(UTHOREZED TO SIGN DATE

AT108-037-11-003 NetNearl Corp. ' 198
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! ARMY AKD AR FORCE AMENDWMENT OF fpaee oF
| EXCHANGE STRVICE SOLICITATION/CONTRACT (AGREEMENT) R
[1. ABENDMENT DF; SOLICHTATION (] conmact pereesenm

SOLICITATIOHICONTRALT NUMBER HHERTERT NUMBER ' CANTRACT CONTROL NG,

7 ApiHcebie)
 ATIER03F-1 1003 ne 1)
2, IF & SCLISITATION AMENDMERT i A CONTRAGT ANE¥DMENT
Hizder to Sectios | "instrucliong fn Sfferoms” on rpvarse o tus form Reter tn Saction #f “nsireciions lo Conlrattoas™ on reversa of this

and fhe foliowing a3 indicaied; form anst the follewing By indicated:

K] = ¥ne time and cate specitied tor resept of propossis It © [T a The exeiration dats of the shove GUNTRACT is changed:
h .
[ Wotemoaded ERORE 6
g{} Extended yntif (oo fime at place of receipt
"~ of propnenis} -
T b e above CONTRASY 1=
Eour Bate )
200 P owm  JaAprapi L] Kot further reonified.
‘ E b The above cobefirilon (B madifed 35 el Tohh & Block 4& D L 5 sat farth i Block 4 bekows

below, )
4. DERGRIFTION GF AMENDMENT.
Exhibil H - lnstructfons w Offerers, Seetons b, T4, end Lp. zre revised © reflec) new bey dates:
Writken Questions Dhae From Offerors; March 26, 3012, $:08am (ST ‘ ;
Step Ongt Techmicel Proposels Due:  April 34, 2012, i%fﬂl’}.mr:CST ;
Techrmical Evalimtions Complete: Te Bs Delermined
Stgp Two. Fee Proposals Due (Limiied o Teclnically Acceptable Propessls): To Be Petermined

Anticipated Award et To Beo Determimd
e A D T e A R A & V] '\’L’\‘a‘.‘.‘\'\‘z‘&%‘.‘n‘.\'ﬁ.’n\'t';\‘.‘.'ﬁ‘t‘t'f&‘t‘{\"s’.\ R R R B TR I

1K ALL OTHER RoSPECTE, THE TESRS ANB CONDITIDRE OF THE SWMKTWHMC'S AR aMEﬁﬁEB PERA G FLILL FORGE ANBEFFECT.

- SECHLATURES 7 -
5. HANE AHD ADDRESS OF OFFEROTIC ONTRAC THR 6. [BSEED By -
{Strest, Gity, Guumg-, Szam, amd Zip Codc)
j\«l E’T%\k-' i ' Army & A Fores Exchenpe Service
JAL% Fon Jc?m ey Ba ATTN: SD-ATINRL-Z (Gordon}
- " 3%11 8. Walton Walker Bivd.
Py o, TXA TOFO Dallss, Texas 75236

&éf(k?f"i (C‘ii,&r""‘_i' {

FHGHATURE OF PEREON RUTHORIZED 70 SIGH [ DATE OKTE
Frerde T it ke i o W - 1. fo2 1P 0
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f"?&fxa. Es:h"-,ﬂ\f‘n\fn\ C’Xr SQ&. f"’c *’mess Gordon
E”XC:HMCE fﬂﬂﬁf'ﬁﬁﬁﬁ\"l% [REV MR 'H} {AR Prev Editfans Haalbis)
ATI 08-037-11-003 NetNearl Corp. _ 197
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SECTION |

instructions to_Offerors — Amendment of Solicitation. The following instructions apply unless specified otherwise in

an Exchange letter accompanying this amendment,

a. Offerors must_acknowledge receipt of this amendment prior to the hour and date specified for receipt of
propoesals in the original soficitation, or the hour and date specified in this amendment if such has been amended.
Ofiferor must acknewledge by one of the following means:

{1) By signing and returning all except one copy of this amendment.
{2) By acknowledging receipt of this amendment on each copy of the proposal submitted;
(3) By separate letter or telegram which includes a reference to the solicitation and amendment number.

b. Proposals must be based upon and refer to the solicitation as dmended. Unléss an acknowletdgment of this '
amendment is received by the contracting officer before the hour and date specified for receipt of proposals,
offeror’s proposal may be considered nonresponsive.

o If you desire {o revise a proposal previously submitted, such revision must be received prior 10 the hour

and date specified for receipt of proposals enclosed in a sealed envelops addressed to the issuing office, with the

name and address of the offeror and the solicitation number on the face ef the envelope. Telegraphic proposals

Wiﬂ not be considered uniess authorized by the solicitation; however, proposals may be modified by telegraphm

notice prevnded such notice is received prior to the time set for receipt of proposals. Telegraphm modificatiots
should not reveal the amount of the eriginal or of the revised praposal.

SECTION }

Inigtructions to. Contractor — Amendment of Contract.

Unless otherwise instructed, all except one copy of this amendment afe t6 be execlited by thé person
authorized to bind the firm contractualfy and refurned to the contracting officer.  The effective date will be the
date the amendment is 5|gned in block 6 by the contracting officer or the date(s) indicated in block 4,
whlchever is later.

Contract # ATl 11-003B AAA Italy - NetNeafl 1-0035amnetusash Qe
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Schedule
Attachment 2 to Solicitation Amendment 2

SCHEDULE
1. Purpose

a. This is solicitation is for prepaid unofficial internet service to authorized users, including
lodging and leased housing areas, located on military installations in Germany and Italy,
and will result in contract(s) for the following refated functions: {1} internet service
provider {ISP) for network connectivity, (2) authentication, authorization, and
accounting (AAA) provider for billing and administration functions, or (3) a combination
of services by the same provider {single award). Further definition of each function is as
follows: 7

i. The ISP will be required to design, plan and coordinate with local installation
management to build a network capable of providing a baseline level of service
of = 6Mbps which will be available to every resident on every installation. This
may require an expansion and/or overbuild of infrastructure from previous
providers and use of existing government infrastructure.

it. The AAA provider will work in conjunction with the ISP to monitor and control
access to internet, provide a sales and information portal, authenticate users
onto the network, provide management reports, and providé customer service
support.

b. Multiple proposals for each country (Germany, lialy) are allowed and each will be
evaluated independently. Contract Awards will be made by country.

2. Future Expansion

a. Emerging telecommunications technologies or other services may be added to the
contract, as they become available.

b. Any new or additional services offered by the Concessionaire and approved by the
Contracting Officer may be added to this agreement through bilateral amendment.

¢. Services may be provided to Army and Air Force lodging and other Government
organizations as authorized under regulations and approved by the Contracting Officer.

3. Contract Commencement/Contract Period

a. This contract will be for ten {10) years, unless sooner terminated according to the
contract provisions. The service commencement will be established by mutual
agreement after contract award, but no later than 1 September 2013.

Solicitation: ATI-008-037-11-003 Schedule
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b. The Exchange may unilaterally extend the term of this contract for two (2) additional
three (3) year Option periods. The Exchange will consider Concessionaire’s performance
and market conditions in deciding to exercise Option period(s). Written notice of
Exchange's intent concerning Option periods will be provided to the Concessionaire 180
days prior to contract expiration. A unilateral amendment will be issued by the
Contracting Officer no later than 30 days prior to contract expiration, if the Exchange
decides to extend the contract. If the Exchange elects not to exercise Options, the 180~
day Phase Qut/Changeover period identified below will begin.

4, Evaluation for AWard of Contract{s} — Award determination will utilize technically acceptable,

competitive low fee selection process using Two-Step methodology. This process is more
completely explained in Exhibit H — Instructions to Offerors and Exhibit | - Evaluation for Award
Criteria. Any proposal which modifies, or fails to conform to solicitation requirements shall be
considered nonresponsive and not further considered for contract award. The following
overview is provided:

a. Step 1—Technical Proposal. Offerors will submit technical proposals with no Fee
information. Proposals will be evaluated by an appointed Technical Committee, using
pass/fail basis only; i.e. proposals will not be ranked. Proposals which fail to meet
minimum technical requirements in any area, as solely determined by the Exchange, will
not be further considered for award consideration.

i. Clarifications/discussions may be required during Step 1 to establish pass/fail. If
discussions occur, proposal revisions will be requested.

ii. Unsuccessful offerors will be notified, when excluded from further
consideration,

b. Step 2-Fee Proposal. Offerors evaluated as technically acceptable will be invited to
submit Fee Proposals. Award determinations will be made on lowest evaluated fee.
Low fee is established due to the flow of monies. Ali monies wili be coliected by the
Exchange by means of the AAA provider. The Exchange will pay fees to the ISP and AAA
providers. Low fee determination will result in the highest value to the Exchange in
support of morale, welfare, and recreation dividend distribution to military services.

i. The contracting officer may determine a competitive range.
ii: Clarifications/discussions may be required during Step 2. If discussions occur,

final proposal revisions {fee-only) will be requested from those offerors in the
competitive range.

Solicitation; ATI-008-037-11-003 Schedule
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c. Award determinations will be made based on technically acceptable, lowest evaluated
fee, and affirmative responsibility determinations by the contracting officer.
Unsuccessful offerors will be notified after contract award.

5. Conflict of the Exchange Contract and Host Country Laws, Rules, Regulations and Codes — The
Concessionaire and all subcontractors shall ensure that all services offered under this contract

comply with all applicable host country laws, rules, regulations and codes. The Concessionaire
must also indemnify the Exchange from any violations of host country laws, rules, regulations
and codes and any claims of patent, trademark, service marks or copyright infringement by third
parties.

6. Business Permit - The Concessionaire certifies by submission of proposal and/cr acceptance of a
contract that it will obtain all hecessary permits and licenses relative to operating in the Country
in which contract will be performed prior to contract performance. The burden of determining
applicability of host country business requirements is strictly the Concessionaire’s responsibility
and will not give rise to any claim against the Exchange or a basis for adjusting terms and
conditions of the contract.

7. Phase Out/Changeover Period — If extension options are not exercised, the 180-day period prior
to expiration of the contract will be a phase-out/changeover period to a new provider, as
necessary. During this period the Concessionaire will continue contract performance and
cooperate fully with the Exchange phase-in plan, as directed by the Contracting Officer.

a. The Concessionaire will cease customer sign-up 30 days prior to contract expiration.

b. The Concessionaire will have installation access rights for 30-days after contract
expiration for the purpose of removing Concessionaire’s equipment.

8. Business Risk — The Concessignaire understands and agrees that all business risk remains with
the Concessionaire. Business risk includes, but is not limited to, Concessionaire’s investment in
infrastructure, equipment, supplies, permit and license fees, employee wages, and lost sales and
income resulting from all operational changes or contract termination. '

9. Customs —The Concessionaire is responsible for complying with all custom directives and
reguldtions, payment of all custom duty and obtaining appropriate documentation to
substantiate compliance.

10. Base Access — The Concessionaire is responsible for obtaining all installation passes, pei’mits,
Letters of Introductions {LOIs), etc. required in performance of this contract, and ensuring that
such documents are returned to the proper authorities upon contract expiration or termination

Solicitation: ATI-008-037-11-003 Schedule
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in accordance with local command guidance. Passes, permits, etc. issued to employees who are
subsequently separated must be delivered to the Contracting Officer for return to the issuing
authority. :

11. Compliance with Manufacturer and Industry Standards — Concessionaire shall comply with all
manufacturer requirements, industry standards and military regulations with regard to

installation, maintenance, cperation and repair of equipment.
12, Use of Contract by Other Federal Entities:

a. Federal Statute and Department of Defense (DoD) Procurement Policy encourage DoD
Non-appropriated fund Instrumentalities (NAFls) to enter into contracts or other
agreements with other Federal Government entities, where it is advantageous to do so.
It is solely within the discretion of each entity to decide whether or not to participate.
This is a Non-appropriated fund (NAF) contract. ‘

The prices, costs, rates, commissions/fees, terms and conditions and any other contract
provision are non-negotiable absent modification, change or amendment by an
authorized Contracting Officer of the NAFI that issued this contract.

d. Any dispute and/or claim shail be submitted to the NAF contracting office that issued
this contract for any required adjudication. Any issue between another Federal Entity
authorized to use this contract (other than the NAFI that issued this contract) and the
Concessionaire, which cannot be resolved without formal action by the Contacting
Officer {e.g. delivery/task order, modification, final decision letter, termination action,
etc.) will be referred to the Contracting Officer of the NAF} that issued this contract for
action. Any issue that appears to require formal contract action, and/or that is a
potential dispute or claim will be brought to the attention of the Contracting Officer of
the NAFI that issued this contract.

e. Regardless of which Federal Entity receives services under this contract, the
Concessionaire shall perform the contract requirements in accordance with this
contract. The terms and conditions of this contract shall apply to all performance under
this contract, without regard to differences in Federal Entity, delivery or performance
site, ocation or facility, etc.

f. if the Concessionaire cannot fulfill the requirements of another Federal Entity
authorized to use this contract, regardless of reason, the Concessionaire shall
immediately advise the respective Federal Entity. Gene.raliy, such notice shall be
provided within one {1} business day of the date and time the Concessicnaire is aware
{or should have been aware) that the requirement could not be fuffilled.

g. The sites, locations, or facilities identified herein as being required in this contract are
not all inclusive of the number of sites, Installations, locations, or facilities that may be
added in the future; however, this contract does not create a right of first refusal and
does not require, guarantee, or imply the addition of any sites, locations, or facilities to

Solicitation: ATI-008-037-11-003 Schedule
Europe Internet Services Page 4 of 13

Contract # ATI 11-003B AAA Italy - NetNERIU-0038AMGN8RSE Qe

File Relpgsddn@agycted Page 20 of 87age 20 of 87



Schedule
Attachment 2 to Solicitation Amendment 2

this contract. Additional sites, locations, or facilities that are not listed in the contract
may only be added to the contract by contract modification by authorized Contracting
Officer of the NAF! that issued this contract.
h. No additional quantities, sites, Installations, locations, or facilities are guaranteed or
implied as a result of this clause.
i. Other Federal entities authorized to use this contract to fulfill requirements include:
1.Army and Air Force Exchange Service (AAFES), now known as the “Exchange”,
2.US Army Installation Management Command, G-9, Family and Morale, Welfare
and Recreation Programs {IMCOM G9 Family and MWR Programs},

3. Air Force Non-appropriated fund Purchasing Office (AFNAFPO),

4.U.5. Marine Corps Personal and Family Readiness Division (MR} and Marine
Corps Community Services {MCCS)

5.Navy Exchange Command (NEXCOM) and Navy Exchange System (NES),

6.Commander, Navy Installations Command {CNIC), Fleet and Family Readiness
(F&FR)

7.Coast Guard Exchange system (CGES); and

8.0ther Federal activities not specifically named in this contract.

j.  More favorable prices costs, rates, commissions, fees, terms and conditions than
reflected in this contract may be offered by the Concessionaire to the various other
Federal Entities and/or negotiated by the other Federal Entities, based upon economic
factors that support such mutually agreed to arrangements, provided that:

1.Any such agreement is made in writing; and
2.A complete copy of any such agreement is given to the Contracting Officer of
the NAFI that issued the contract, prior to performance.

k. The NAF! that issued this contract is not responsible or liable for payment related to
another Federal Entity. The other Federal Entity that received products and/or services
is solely responsible for payment in accordance with applicable Federal faws.

. Ona quarterly basis {15 Jan, 15 Apr, 15 Jul, 15 Oct), unless a different reporting

© requirement is specified elsewhere in the contract, the Concessionaire shall provide the
Contracting Officer with a written report recapping all performance for all entities that
have placed orders during the preceding quarter.

13. Transition to the Exchange: The Army and Air Force Exchange Service (AAFES) is transitioning to
a new corporate logo and cemmercial name {as used in commerce) the “Exchange”. Our legal
name remains the Army and Air Force Exchange Service and the “AAFES” acronym still exists.
However this clause authorizes the substitution of the word “Exchange” where the “AAFES”
acronym exists, except in the case of “Commander, AAFES” which is changed to “Commander,
Army and Air Force Exchange Service.

14. Exchange's Proceeds: The concessionaire is providing service to the Exchange and payments
made to the concessionaire by the authorized patron are proceeds of the Exchange, which are

Solicitation: ATI-008-037-11-003 Schedule
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taken in a fiduciary capacity by the concessionaire and are fully credited to thethe Exchange.
The Exchange will settle fees to the concessionaire for each service for all locations as identified
in Exhibit E, Fee Schedule.

15. Government Qwned Praperty: There is no Exchange furnished equipment. After award, the ISP
concessionaire will conduct site surveys and submit implementation plans. Plans will include
intended use of any Government-owned equipment and infrastructure and any business
arrangements between the ISP concessionaire and Military Housing authorities.

The Exchange’s intent with this solicitation is to phase out the ARMP (Army Recreation Machine
Program) for —fee prepaid Internet business at Baumholder, Barhberg, Hohenfels, and
Wiesbaden. ARMP will no longer operate this business after contract award. ARMP will provide
a detailed inventory of their installed equipment, uninstalled equipment, and estimates on value
{based on property book value). The Exchange will facilitate an introduction to the ARMP
District Director, Mr. Dan Metsala at Daniel.Metsala@ARMP .org. The prbvider will have the
option to purchase ARMP’s assets.

16. Alterations

a. Exhibit A, General Provisions Paragraph 8, Termination (JUN 94) is revised as follows:

Delete and Replace paragraph b. with the following:

'b. “This contract may be terminated in whole or part by either party upon 180
days notice in writing to the other party.”

Delete and Replace paragraph c. with the foilowing:

¢. Termination due to Installation Closure: This contract is automatically
terminated upon the dispatch of written notice to Concessionaire in the event
the Exchange is inactivated or the Installation at which the Exchange is located
is inactivated. if this contract covers services to be performed at various
Exchanges or Installations and only one or more of the Exchanges or
Installations are inactivated, then only that portion of the contract being
performed at the inactivated Exchange or Installation is terminated. The
Exchange or the government will not be liable for any costs associated for
installed or uninstalled infrastructure and any other losses due to closure,
Concessionaire will retain ownership of its equipment and infrastructure in the
case closure and will be responsible for its disposition to include removal at the
direction of the military command. .

Solicitation: ATI-008-037-11-003 : Schedule
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Add paragraph d. as follows:

d. Termination at the End of Contract: Upon the completion of the term of this
agreement, Concessionaire installed Infrastructure will be dispositioned via
one of the following ways at Concessionaires discretion:

(1) Sell/Transfer ownership, or
(2) Abandon in place in coordination with the local installation

Ali uninstalled equipment shall be removed at the contractor’s expense and
return the equipment room/facilities back to pre-contract conditions.

b, Ex_hibit A, Greneral i’rovisions Paragraph 9, PERMITS, LICENSES AND APPLICABLE LAWS
{DEC 04] is revised as follows:

Delete and Replace with the following:

By contracting with the Exchange, contractor warrants that all necessary
permits and licenses have been obtained and it has complied with all applicable
laws and regulations governing the manufacture, sale, packing, shipment and
delivery of the products and services provided.

c. Exhibit -A, General Provisions Paragraph 29, UNSPC item Category Identifiers (AUG 09) is

Deleted in its entirety.

d. Exhibit C Europe Special Provisions Telecommunication Concession Contracts (MAY 2011},
Paragraph 2. FACILITIES/MAINTENANCE/OPERATING HOURS {APR 05), PARAGRAPH E:

Delete paragraph 2in its entirety.

e. Exhibit €, Europe Special Provisions Telecommunication Concession Contracts (MAY

2011}, Paragraph 3, Equipment, Furniture and Movable Trade Fixtures {Oct 00)

Delete paragraph 3 in its entirety.

f. Exhibit C, Furope Special Provisions Telecommunication Co’ncessidn Contracts {MAY 2011},
Paragraph 19. PROMOTIONAL EVENTS {APR 05}, PARAGRAPH a. (2): '

Delete and replace paragraph a.(2} és follows:

Solicitation: ATi-008-037-11-003 Schedule
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“(2) Tht_e cost of a telecommunication providers directed or Concessionaire
sponsored promotions will be borne by the Concessionaire. Fees payable by the
Exchange (Gross Sales) will be based on regular sale price less any discount or
fee items customers are entitled to resulting from redeeming coupons.”

g. Exhibit_ C, Europe Special Provisions Telecommunication Concession Contracts (MAY
2011), Paragraph 11, Internal Controls {Jan 05} -

Delete paragraph 11 in its entirety.

h. _Exhibit C, Europe Special Provisions Telecommunication Concession Contracts (MAY
2011), Paragraph 22, Customer Checks [(May05}

Delete paragraph 22 in its entirety.

i. Exhibit C, Europe Special Provisions Telecommunication Concession Contracts (MAY 2011),
Paragraph 30. PRICES (MAY 99) PARAGRAPH C

Delete paragraph 30.c. in its entirety.

j- Exhibit C, Europe Special Provisions Telecommunication Concession Contracts (MAY 2011},

Paragraph 31. PRICE/FEE REVISION (JAN 87)
Delete paragraph 31 in its entirety.

17. Glossary: The terms contained herein are defined for purposes of this contract. If the definition
of a term conflicts with general usage, the definition in this Exhibit or within this contract
controis.

AAFES: Army & Air Force Exchange Service now known as the Exchange.

Adjusted gross sales: Adjusted gross sales is total gross sales less a) refunds to customers, except
when the refund is due to poor performance by the contractor; b) promotions which the the
Exchange’s Contracting Officer has agreed in writing, in advance to fund; c) any sales tax the
_contractor is responsible to remit to a proper taxing authority {these type of taxes are just a pass
through from customer to the taxing authority and exclude any corporate or other tax}

Asset Classification — Assets are classified per Army Regulation 215-1, Military, Morale, Welfare and

Recreation Programs and Non-appropriated Fund Instrumentalities, 6 October 2008

Class A — Mission sustaining programs (non-fee). Note: Exchange Concessionaire would not
accomplish any services under this category

Class B — Community support programs (mixed “for-fee” and non-fee). Note: Exchange
Concessionaire would only accomplish the “for-fee” services under this category

Class C — Revenue generating programs {“for-fee”}. Note: Exchange Concessionaire would
accomplish all “for-fee” services under this category.

Solicitation: ATI-008-037-11-003 Schedule
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ATD: Advanced Telecommunications Division — This is the Exchange commercial
telecommunications support group. ‘

Authorized Customers: Only authorized Exchange Customers are permitted to shop on the
Exchange Online Store and the Exchange Online Mall. Customers must log in to verify that they are:
authorized. Authorized customers include: '

= Active Duty Military

* Retirees

* - Reserves

» National Guard Personnel ] ‘
« US Civilian DOD employees, when stationed outside of the US
» Department of State Officials serving in foreign countries

+ Dependents of the above

Bandwidth: For the purposes of this contract, bandwidth refers tc the amount of data transferred
{measured in bytes), not the speed in which the data is transferred or data transfer rate (measured
in bits).

Bit: A bit {binary digit} is a digit in the binary numeral system, which consists of base 2 digits (i.e,,
there are only two possible values for each digit, viz. 0 or 1}. For example, the number 10010111 is 8
bits long. Binary digits are almost always used as the basic unit of information storage and
communication in digital computing.

Bit rate: in telecommunications and computing, bit rate is'the number of bits that are conveyed or
processed per unit of time. Bit rate is often used as synonym to the terms connection speed and
transfer rate (or data transfer rate).

Byte: A series of 8 physical bits representing a character {letter, number, punctuation mark, or
controt character).

CAPEX: Capital Expenditures.

Concept ofroperations {abbreviated CONOPS, CONOPs, or ConOps) is a document describing the

characteristics of a proposed system from the viewpoint of an individual who will use that éystem. it
is used to communicate the quantitative and qualitative system characteristics to all stakeholders. -
CONOPS are widely used in the military or in government services, as well as other fields.

A CONOPS generally evolves from a concept and is a description of how a set of capabilities may be
employed to achieve desired objectives or a particular end state for a specific scenario

Concessionaire: Vendor, offeror, provider, contractor, and supplier may be used through this
solicitation interchangeably. A Concessionaire is defined as a single business entity that is
responding to this solicitation.
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CONUS - Continental United States (48 states); for the purpose of this contract also includes Alaska
and Hawaii.

Contention ratio: refers to the maximum number of people a user share the connection
infrastructure with. In other words, it entails how much of ISP bandwidth user’s share between

themselves. The lower the ratio, the better the service.

Data Transfer Rate: In telecom muhications, data transfer rate, or just transfer rate, is the peak
number of bits, characters, or blocks per unit time passing between equipment in a data
transmission system. For the purposes of this contract, data transfer rate is simply the peak amount
of data that can be carried from one point to another in a given time period (usually a second). For
the purposes of this contract, this kind of data transfer rate is expressed in bits (of data) per second
{bps). The data rate is the maximum or loss free rate that a communications channel can achieve
and differs from “Through-put”. (See “Through-put”)

Data Transmission: Sending a stream of bits from one location to another using any number of
technelogies, such as copper wire, optical fiber, laser, radio or infra-red light. Practical examples
include moving data from one storage device to another and accessing a website, which involves

data transfer from web servers to a user's browser.
Download Speed: This is the speed the download and is measured in Kilo Bits per Second.

Equipment: Assets purchased by the concessionaire in order to execute the services under the
contract and are easily removable and not shared with other providers. Equipment would include
such items as:

Electronic equipment such as troubleshooting and testing equipment, external, non-core
switches, routers or controllers; or equipment which is installed outside the areas of service under
other agreements; and

Passive equipment such as administrative computing or billing computers, non-network
electronics, spare units of inventory or unrepaired items, and stock on hand awaiting installation.

FIS- Family and Morale, Welfare and Recreation Command Information Systems - This is an Army
telecommunications support program that provides support for US Army Installation Management
Command, G-9, Family and Morale, Welfare and Recreation Program mission systems. It may also
be used for locations which provide internet, TV, and voice support for focations in which end users
do not pay a fee. An example is the garrison library which Is required to provide internet to its

patrons as a part of its mission. This program provides primarily free internet services and MWR
communications and program support. This is a US Army owned and operated program, which is
implemented through MWR operations.

Infrastructure: Any asset, any asset, device, or structure that, once instalied, becomes a permanent
part of the military Base and is not easily removable, such as:
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Electronic infrastructure includes tower stations, microwave radio equipment, switches,
antennas, transceivers for signal processing and transmission. Radio network controllers and core
network are a part of this infrastructure.

Nen-electronic infrastructure includes tower, shelter, air-conditioning equipments, diesel
electric generator, battery, electrical supply, technical premises and easements & pylons

Site Infrastructure includes common equipment such as Antenna system, masts, cables, ducts,
filters, power source and shelters.

~ MSC and Routers or backbone includes sharing switches and routers on the operator’s fixed
network.

Network Infrastructure where a network infrastructure is created expressly for the purpose of
sharing resources.

Inside Wiring and equipment such as cabling, fiber, wall jacks or outlets, switches, routers,
hubs, antennas, and other equip‘ment once it is installed inside a government building. _

Installation: as referred to as Base or Camp, Post, or Site. An area of land akin to a city but is
directly owned and/or operated by one or more of the Military Services {Army, Navy, Air Force,
Marines). It includes facilities that shelter military equipment and personnel, and facilitates trainiﬁg
and operations. Larger installations have a wide variety of retail and entertainment facilities. Such
terms does not include any facility used primarily for civil works, rivers and harbors projects, flood
control, or other projects under the primary jurisdiction or control of the Department of Defense.

Installation Fee: One-time fee for initial connection or setup to the system - otherwise known as a
connection fee, initial fee, etc.

Installed: Refers to the physical Installation of equipment and infrastructure necessary to provide
required services.

Internet Speed: Synonymous with “data transfer rate”.
ISP: Internet Service Provider.

kbps: For the purposes of this contract, a kilobit per second (kbps) is defined as a unit of data
- transfer rate equal to 1,024 bits per second (using the binary meaning).

Mbps: For the purposes of this contract, a megabit per second {Mbps) is defined as a unit of data
transfer rate equal to 1,024 kilobits per second {using the hinary meaning).

Main Retail Store or Exchange {BX/PX): Base Exchanges {BX) and Post Exchanges {PX) operated by
the Exchange. The major retail activity of a military installation providing retail merchandise and

services for authorized customers.
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MB: megabyte.

Military Family Housing {(MFH} - Military base housing {(used for Marine, Navy and Air Force
housing) and Army family housing (AFH) is reserved for enlisted, noncommissioned and
commissioned officers and their families. Military housing serves as a benefit separate from pay and
other military allowances. With military housing, service members can have their family members
accompany them on assignments or Permanent Change of Station {PCS). Service members will
apply for military housing at their new duty station. Those who are waiting for a unit on-base will
live off-base and receive the Basic Allowance for Housing {BAH). Officers above pay grade 06 will
qualify for a four-bedroom unit. Family size is also taken into consideration, as are the ages and

genders of children in the family.

Military Star Card: The MILITARY STAR Card® is a proprietary, private label credit card owned by the
Exchange, The Exchange’ primary credit card and can be used for all purchases ranging from
everyday items to luxury, high-end items. MILITARY STAR aiso does something that bank cards do
not; 50% of the MILITARY STAR Card’s earnings are given back to customer through Morale, Welfare
and Recreation (MWR) programs. '

MWR: Morale Welfare Recreation — military operations and services located on a post. These
include: Libraries, fitness centers, gymnasiums, swimming pools, recreation centers, parks, and
community centers. )

NEXCOM -Navy Exchange Service Command; the retailer that serves the U.S. Naval forces.
OCONUS: Outside the continental Unrited States. For ATD, OCONUS excludes Alaska and Hawaii.
Offeror: An offeroris defined as the-sing[e business entity that is responding to this RFP.
OPEX: Operating Expenses.

PCS: Permanent Change of Station is the official relocation of an active duty military service
member—along with any family members living with her or him to a different duty location, such as

a military base.

PiS: Personal Information Services- intended to provide personal information services to authorized
patrons for personal use. Personal information services inciude, but are not limited to Internet,
telephone, and television access via any delivery method such as wireline or wireless.

PowerZone: Department in the Exchange facility where a consumer electronics, including, but not
limited to televisions, audio equipment, DVD players, computers, DVDs and CDs are sold.

Settlement Report: (refer to Attachment A in Exhibit E; Fee Schedule} For the purpose of monthly
representation of the caiculation of sales and fees to the Exchange. This represents sales by units of
categories such as activations, upgrades, recharge / refill cards, devices, and accessories and is
submitted by the Concessionaire to the Exchange.
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Shoppette: A retail outlet located primarily, but not exclusively, in a high traffic area near major
Installations roadways or housing areas. A shoppette is open for business ionger hours than other
retail outlets and carries & stock assortment focused on convenience food and household items.
Some shoppettes also have has sales and video rentals areas. .

Respondent: Synonymous with “offeror”.

Responsible Offeror: Responsibility refers to the Exchange’s determination as to whether an offeror
would or could perform a contract. Generally, a responsible prospective contractor must (1) have
been determined not to be an ineligible source, (2) have adequate financial resources as required
during performance of the contract, (3} be able to comply with the required or proposed
performance schedule, taking into consideration alf existing and projected business commitments,
commercial as well as government, (4) have a satisfactory record of past and current performance,

(5) have a satisfactory record of past and current integrity, (6) have the necessary organization,
experience and technical skills to perform the contract and {7) have the necessary production and
technical equipment and facilities to perform the contract.

Responsiveness: Proposal must satisfy all requirements set forth in this RFP. Any proposal that does
not adhere strictly to RFP requirements may, at the sole discretion of the Exchange, be rejected as
not responsive to the RFP, without further consideration. Proposals will be evaluated, according to
whether the offeror meets the qualifications described in the RFP and submits a proposal complying
with all RFP requirerments. AAFES reserves the right, in its sole discretion, to determine whether any
deviation(s) from our expectation{s) to RFP requirements make the proposal non-responsive or
otherwise unacceptable such that the proposal will be rejected without further consideration.

RFP: -Request for proposal, synonymous with Salicitation.

TDY: Temporary Duty refers to a United States Government employee travel assignment at a
location other than the employee's permanent duty station.

Through-put: the measure of successful message deliver, ignoring any losses or overhead data.

Transaction - A transaction takes place when all of the following actions occur: a) an address and/or
phone number is entered into vendor's system b} the offer is returned c) an order is placed and d) a
confirmation number is generated.

Vendor - offeror, concessionaire, contractor, and supplier may be used throughout this solicitation
interchangeably. A vendor is defined as the single business entity that is responding to this
solicitation.

Unaccompanied Personnel Housing {UPH] - Single enlisted military members must live in the
barracks or BOQ, (Bachelor Officer's Quarters). These units are similar to apartment multiple units.
On Air Force Instaliations UPH is also known as dormitories.

Upload Speed: This is the speed the upload and is measured in Kilo Bits per Second.
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EXHIBIT A
GENERAL PROVISIONS

Contract for Services — Telecommunications
MAY 2011

1. Legal Status (AUG 08)

2. Authority to Bind (NOV 95)

3. Procurement Integrity (NOV 85)

4. Oral Representations {JAN 94)

5. Modifications and Additions (MAY 04}

6. Subcontracting (MAY -11}

7. Assignment - Services (DEC 07)

8. Termination {JUN 94}

‘9. Permits, Licenses and Applicable Laws (DEC 04)

10. Indemnify and Hold Harmless ~ Infringement (MAY 11}

11, Disputes (DEC 07)

12. Non-Waiver of Defaults (MAY 89}

13. Advertisements (AUG 08)

14. Examination of Records (AQG 08)

15. Contractor Personnel and Representatives (AUG 08)

16. Environmental Protection (AUG 09)

17. Contractor Liability - Services (MAY 04},

18. Drug-Free Workplace [AUG 92).

18. Restrictions on Purchases of Foreign Goods (MAY 04).
20 Payment by Electronic Funds Transfer (OCT 98).

21. Privacy Act {DEC Q7).

22. Choice of Law and Forum (DEC 07).

23. Date Compliant (DEC 07).

24. Payment Card Industry (PCl) Compliance (OCT 10}
25. Green Clause {AUG 09)

26. Personal Identity Verification of Contractor Personnel
{May 11)

27. Combating Trafficking in Persons {AUG 09)
28. Performance {AUG 09}
29. Unspsc Item Category kdentifiers (AUG 09}

30. Army and Air Force Exchange Service Rights
(UNLIMITED} (AUG 08)

31. Indemnify and Hold Harmless (MAY 89
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1. LEGAL STATUS (AUG 08).

The Army and Air Force Exchange Service (hereinafter and as known in commerce, the “Exchange”),
including its activities, offices, and individual exchanges, is an integral part of the Departments of the
Army and Air Force and an instrumentality of the United States Government. Exchange contracts are
United States contracts; however, they do not obligate appropriated funds of the United States except
for a judgment or compromise settlement in suits brought under the provisions of the Contract Disputes
Act of 1978, as amended, in which event the Exchange will reimburse the U.S. Government. Exchange
procurement policy is established by applicable directives and instructions promuigated by the
Department of Defense. The Federal Acquisition Regulation (FAR} dees not apply to the Exchange.

2. AUTHORITY TO BIND {NOV 25).

a. “Contracting Officer” means a person authorized by the Commander, Army and Air Force Exchange
Service to execute and administer contracts, purchase orders, of other agreements on behalf of the -
Exchange. Only contracting officers may waive or change contract terms; impose additional contract
requirements; issue cure, show-cause and termination notices; issue claims against contractors, and
issue final decisions on contractor claims. : '

b. The contracting officer may authorize other Exchange and government officials to perform actions
of an administrative nature, such as conducting inspections and audits; placing orders against existing
contracts; forwarding requests for contract changes to the contracting officer; collecting contract
payments, and processing routine documents. These officials are not contracting officers, as defined in
a. above. :

¢. The Exchange has no obligation to recognize or accept waivers or changes to this contract that
result from the actions of officials other than the contracting officer. The contracting officer may deny
claims based on such actions. Contractors' should refer questions concerning the authority of other
Exchange or government officials to the contracting officer.

3. PROCUREMENT INTEGRITY (NOV 95).

a. By submission of an offer or performance of this contract, the offeror or contractor certifies with
respect to this Exchange purchase action:

{1) that no discussion, offer or promise of future employment or business opportunity has nor will
be made to Exchange civilian or military personnel who personally and substantially participated in the
purchase action; : ]

{2) that no offer, promise or gift of any gratuity, entertainment, money, or other thing of value
has nor will be made to any Exchange civilian or military personnel or any other employee of the United
States Government or member of their family or household; ' '

(3) that no information proprietary to other offerors or other purchasing information {offeror list,
prices offered, technical evaluations or rankings, etc.) is sought or obtained until it is available to the
public under the Exchange procedures. A

(4} that no person or selling agency has been employed or retained to secure this contract for a
commission, percentage, brokerage or contingent fee except bona fide employees or bona fide
established commercial selling agencies retained by the contractor for the purpose of securing business.

b. Contractor certifies that no gratuities {entertainment, gifts, money, kickbacks or other thing of
value) were nor will be solicited or accepted by the contractor, or any contractor representative, from
any subcontractor or subcontractor representative, for the purpose of obtaining or rewarding favorable
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treatment in connection with this contract or any subcontract under it.

c. Contractor will report in writing to the Director, Loss Prevention Division. Any possible vialation of
this clause when there are reasonable grounds to believe a violation may have occurred. The contractor
will cooperate fully with any federal agency investigation of a possible violation of this clause.

d. For breach of any of these certifications, the Exchange may terminate this contract for default,
and/or deduct from amounts due under this or other contracts, or charge contractor for, the total value
of any contingent fee, gratuity or kickback or other oss to the Exchange arising out of the breach.

4. ORAL REPRESENTATIONS (JAN 94),

This contract represents the entire agreement of the parties. Any changes or amendments thereto may
not be recognized by the Exchange unless committed to writing and incorporated by reference into the
contract by the contracting officer,

5. MODIFICATIONS AND ADDITIONS (MAY 04).

a. Except as otherwise specifically provided in this contract, all changes, medifications, additions or
deletions to this contract must be prepared in writing as formal amendments signed by both parties and
approved in accordance with provisions of applicable regulations.

b. UNILATERAL AMENDMENTS: The contracting officer may make unilateral amendments to the
contract to incorporate administrative changes, provided such changes are within the general scope of
the contract and the changes have no cost impact on the contractor. The contracting officer may make
unilateral amendments to the contract cost prices and/or other changes when such amendments
incorporate contractor’s written requests for revision.

6. SUBCONTRACTING (MAY 11).

a. Concessionaire shall not subcontract any part of the work to be performed without the prior
written consent of the Contracting Officer. Any subcontractor used in connection with this contract is
the agent of the contractor and not the agent of the Exchange.

b. Prior to contract execution, the successful Offeror will be required to furnish the corporate or
company name and names of the officers and principles of all subcontractors. Notwithstanding any
such consent by the Exchange, the successful Offeror shall itself be solely responsible for ensuring the
subcontractor is responsible the performance of all work set forth in any contract resulting from the
solicitation, and for compliance with the price and other terms provided in the contract. The successful
Offeror shall cause the appropriate provisions of its proposal and the contract to be inserted in all
subcontracts. '

¢. The Exchange’s consent to any subcontract or subcontractor proposed by an Offeror shail not
create or purport to create any obligation of the Exchange to any subcontractor, or any form of
contractual relationship or relationship of privity between the Exchange and the subcontractor. Any
Offeror who obtains such consent of the Exchange shall be required to insert a clause so providing in all
subcontracts.

7. ASSIGNMENT - SERVICES (DEC 07).

The Assignment of Claims Acts, 31 U.5.C. 3727 and 41 U.S.C. 15, are not applicable to amounts due
under Exchange contracts. Contractor may not assign its rights or delegate its obligations under this
contract, and the Exchange will neither consent to, nor recognize, any purported assignment.
Contractor may request permission from the contracting officer to have contract payments forwarded
to a third party.
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8. TERMINATION (JUN 94).
Relative to termination of this contract, it is mutually agreed :

a. This contract may be terminated in whole or in part by either party immediately upon written
notice to the other party in the event of breach of this contract by the other party.

b. This contract may be terminated in whole or in part by either party upon ninety (90) days notice in
writing to the other party.

c. This contract is automatically terminated upon the dispatch of written notice to contractor in the
event the exchange is inactivated or the installation at which the exchange is located is inactivated. If
this contract covers services to be performed at various exchanges or installations and only one or more
of the exchanges or installations are inactivated, then only that portion of the contract being performed
at the inactivated exchange or installation is terminated.

9. PERMITS, LICENSES AND APPLICABLE LAWS (DEC 04).

By contracting with the Exchange, contractor warrants that all necessary permits and licenses have been
obtained and it has complied with all applicable laws and regulations governing the manufacture, sale,
packing, shipment and delivery of the products and services provided. Contractor certifies that it, its
subcontractors and its suppliers, have complied with applicable labor faws, including but not limited to
the Fair Labor Standards Act (FLSA). Contractor will notify subcontractor that the Exchange requires that
goods will be made in compliance with the FLSA and will provide subcontractors with information
regarding the requirements of FLSA. If requested by the contracting officer, vendor will promptly
provide subcontractor names and manufacturing sites. Vendor will have an effective monitoring
program for it; and its subcontractors and suppliers, and will display Wage and Hour Division posters in
workers’ language and other appropriate materials, provided by US Department of Labor (DOL) through
the Exchange, at US work sites inviting workers to make inquiries about the Fair Labor Standards Act.

10. INDEMNIFY AND HOLD HARMLESS - INFRINGEMENT {(MAY 11}

a. The contractor will indemnify, hold harmless the Exchange and all other agencies and
instrumentalities of the United States, their agents, representatives, employees and customers from any
and all judgments promulgated by a court of competent jurisdiction, and all charges and expenses
incident thereto which arise out of the alleged or established viclation or infringement of any patent,
copyright or trademark rights asserted by any third party with regard to any product (to include
hardware, software and firmware) or services provided by contractor. Contractor shall not be liable
under this clause if the judgment is rendered pursuant to a settlement entered into on behalf of the
Exchange by the United States Attorney or the Department of Justice, for reasons other than of any
infringement of patent, copyright or trademark rights.

b. The Contractor shall have no obligation whatsoever for any claim, demand, suit, or action with
respect to any modifications to Contractor’s product by or on behalf of the Exchange or any claim,
demand, suit or action arising out of the unauthorized combination, operation or use of the product by
the Exchange.

¢. In the event that an injunction or order is issued by a court of competent jurisdiction against the
Exchange’s use of any product provided by contractor under this contract, or if in contractor’s opinion
the product provided under this contract is likely to become the subject of a claim or infringement of a
copyright, trade secret or other proprietary right of a third party, Contractor shall have one of the
following options to: (1) at its expense procure, for the Exchange’s benefit, the right to continue using
the product; {2) replace or modify the product at its expense so that it becomes non-infringing, unless
such modification or replacement would adversely affect the specifications for the product or its use by
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Exchange, or (3} terminate the license for the affected product by 30 days written notice to the
Exchange through the contracting officer.

d. if contractor selects option ¢(3), the Exchange shall be entitled to a refund for any license fees
which the Exchange has already Paid, prorated on a 12-month basis, beginning the day the product was
first licensed to or accepted by the Exchange, and the Exchange shall have no further obligation to pay
fees for the terminated portion of the contract.

e. Contractor’s obligations under this clause are conditioned on the Exchange having provided written
notice of any infringement claim to contractor, which notice in any event shall be given no [ater than the
30™ business day after actual written notice of such claim has been received by the Exchange
contracting officer. Contractor shall notify the contracting officer no later than the 30™ business day
after contractor receives written notice of any claim that could affect the Exchange’s right to use the
product.

f. Contractor expressly agrees and acknowledges that, because the Exchange is a nonappropriated
fund instrumentality of the United States and is sovereign immune to the same extent as the federal
government, the Exchange is: (1) not subject to suit in state court; (2} is without authority to grant
contractor the right to defend an infringement claim brought against the Exchange, and (3) is defended
by the United States Attorney for the district in which such claim is brought, or the Department of
Justice if suit is brought in the United States Court of Federal Claims. The Exchange shall, to the extent
permitted by the united States Attorney, the Department of Justice, and applicable federal laws and
regulations, cooperate fully with Contractor in the defense of the claim and provide contractor
reasonable access to the Exchange personnel and records.

g. This clause contains the Exchange’s exclusive remedy and Contractor’s entire liability for
infringement. The rights and obligations of the parties shall survive the expiration or other termination
of this contract with respect to acts or events occurring or alleged to have occurred prior to termination
of this contract, and is expressly made for the benefit of, and shall be enforceable by any or all of the
indemnified persons.

11. DISPUTES {DEC 07}.

a. This contract is subject to the Contract Disputes Act of 1978, as amended {41 U.5.C. 601-613).
Except as provided in the Act, all disputes arising under or relating to this contract shall be resolved
under this clause. '

b. "Claim" as used in this clause means a written demand or written assertion by one of the
contracting parties seeking the payment of money in a sum certain or other relief arising under or
relating to this contract. A voucher, invoice, or other routine request for payment that is not in dispute
when submitted is not a claim under the Contract Disputes Act.

¢. A claim by the contractor shall be made in writing and submitted to the contracting officer fora
written decision. A claim by the Exchange against the contractor shall be made by a written decision by
the contracting officer.

d. For contractor claims exceeding $100,000, the contractor shall submit with the claim, a signed
certification that:

{1) The claim is made in good faith;
(2} Supporting data are accurate and complete to the best of the contractor's knowledge and
belief, and ‘

(3) The amount requested accurately reflects the contract adjustment for which the contractor
believes the Exchange is liable.

e. The claim must be executed by an individual with authority to bind the contractor.
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f. The contracting officer will mail, or otherwise furnish, a written decision in response to a
contractor claim within the time periods specified by law. Such decision will be final and conclusive
unless: ‘ . , '

{1) Within 90 calendar days from the date of contractor's receipt of the final decision, the
contractor appeals the decision to the Armed Services Board of Contract Appeals (ASBCA),

(2) Within 12 months from the date of contractor's receipt of the final decision, the contractor
brings an action in the United States Court of Federal Claims.

g. Pending final resolution on any request for relief, claim, appeal, or action arising under or relating
to this contract, contractor will proceed diligently with the performance of this contract and will comply
with the contracting officer's decisions.

h. Submission of false claims to the Exchange is a violation of federal law and may result in civil
and/or criminal penalties. If contractor cannot support all or part of its claim as a result of fraud or
misrepresentation of fact, then in addition to other remedies or penalties provided for by law,
contractor will pay the Exchange an amount equal to the unsupported part of the claim and all the
Exchange's costs attributable to reviewing that part of the claim.

12. NON-WAIVER OF DEFAULTS (MAY 89).

Any failure by the Exchange at any time, or from time to time, to enforce or require strict performance
of any terms or conditions of this contract will not constitute waiver thereof and will not affect or impair
such terms and conditions in any way or the Exchange’s right at any time to avail itself of such remedies
as it may have for breach or breaches of such terms and conditions.

13. ADVERTISEMENTS (AUG 08).

Contractor will not represent in any manner, expressly or by implication, that products purchased under
this contract are approved or endorsed by any element of the United States, including the Exchange. All
contractor advertisements that refer to Exchange or military exchanges will contain a statement that the
advertisement was neither paid for nor sponsored, in whole, or in part, by Exchange, the military
exchange system, or the United States Government.

14. EXAMINATION OF RECORDS (AUG 08).

a. This clause applies if the amount of the contract exceeds $10, 000 and the contract was entered
into by means of negotiation. The contractor agrees that the contracting officer or his duly authorized
representative will have the right to examine and audit the books and records of the contractor directly
pertaining to the contract during the period of the contract and until the expiration of three years after
the final payment under the contract. The contractor agrees to include this clause in all subcontracts
that exceed $10,000.

b. “General Accountability Office” may be substituted for “contracting officer or his duly authorized
representative” when the prospective contractor does not accept the standard wording of the
examination clause.

c. Contracts awarded to foreign contractors may exclude the examination clause when its use is
precluded by the laws of the country involved, subject to the approval of the servicing Exchange General
Counsel {Exchange HQ and Exchange Europe). Contract files will be in such circumstances be
documented to show the basis for exclusien of the clause.

15. CONTRACTOR PERSONNEL AND REPRESENTATIVES (AUG 08).
a. The contractor will discontinue using any individual in Exchange facilities upon contracting ofﬁcer s
written notice that the individual is not acceptable for performance under this contract, Contractor will
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not use any such person to perform other Exchange contracts without the prior written consent of the
contracting officer. : :

b. The contractor will not employ any individual to work in Exchange facilities whom an Exchange
contracting officer has determined unacceptable under any other Exchange contract without the prior
written consent of the contracting officer.

c. Contractor personnel will abide by applicable regulations and directives and conduct themselves so
as not to reflect discredit on the Exchange.

d. The contractor will not represent himself/herself to be an agent or representative of the Exchange,
another instrumentality, or an agency of the United States.

16. ENVIRONMENTAL PROTECTION {AUG 09),

a. This clause shall apply to any contract in excess of 5100 000, and indefinite quantity contracts
estimated to exceed $100,000 in one year; however, it shall not apply to use of facilities located outside
the United States.

b. Unless this contract is exempt, by acceptance of this contract, contractor {(and, where appropriate,
subcontractor) stipulates:

(1) that any facility to be utilized in the performance of any nonexempt contract or subcontract is
not listed on the EPA List of Violating Facilities as of the date of contract award; '

(2} its agreement to comply with all requirements of Section 114 of the Air Act and Section 308 of
the Water Act relating to inspection, monitoring, entry, reports, and information, as well as all other
requirements specified in sections 114 and 308 of the Air Act and the Water Act, respectively, and all
regulations and guidelines issued thereunder;

(3) that as a condition of award of contract, contractor shall prom ptly notify the contracting
officer of the receipt of any communication from the Director, Office of Federal Activities, U. S.
Environmental Protection Agency, or delegatee, indicating that a facility to be utilized for the contract is
under consideration to be listed on the EPA List of Violating Facilities;

{4) its agreement to include the criteria and requirements in subparagraphs (1) through (4) in
every nonexempt subcontract, and to take such actions the Government may direct as a means of
enforcing such provisions.

17. CONTRACTOR LIABILITY - SERVICES (MAY 04).

In addition to the liabilities specifically provided for in other clauses, contractor will be liable as follows
in the event contractor fails to fully and timely perform in accordance with all contract provisions:

a. Incidental damages, including expenses reasonably incurred in inspection, receipt, packing,
rejection or screening of goods in lieu of rejection, care and custody of goods rightfully rejected,
transportation, and any other reasonable expense incident to contractor's failure to fully and timely.
perform in accordance with all contract provisions.

b. Contractor will not be liable for consequential damages except in the case of illicit or disabling
codes up to the total contract value.

¢. Contractor will not be liable for incidental damages if the failure to perform arises out of causes
beyond the control and without the fault or negligence of the contractor and any subcontractors and
suppliers. Such causes may include acts of God or of the public enemy, acts of the Government in either
its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather. In such case, contractor must provide prompt written notice
to the contracting officer; the contracting officer, may accept late, partial or suybstituted performance, or
may terminate the contract in whole or in part effective immediately upon receipt of written notice by
contractor.
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18. DRUG-FREE WORKPLACE [AUG 92).

Contractor agrees to make a good faith effort to establish and maintain a drug-free workplace in
connection with the performance of this contract. Consistent with the size and organization of its work
force, contractor may wish to consider taking the following or other appropriate actions in establishing a
drug-free workplace: publicizing a drug-free workplace policy, initiating an employee drug awareness
program or encouraging participation in existing community/installation programs and informing
employees of the general availability of drug counseling programs.

19. RESTRICTIONS ON PURCHASES OF FOREIGN GOODS (MAY 04).

a. Contractor wiil not acquire for use in the performance of this contract any merchandise,
equipment, supplies or services originating from, processed in, or transported from or through, the
countries prohibited from commerce by the United States Government. A current list of prohibited
countries is available at http://www.ustreas.gov/offices/enforcement/ofac/programs/index.shim|

This restriction includes merchandise, equipment, supplies or services from any other country that is
restricted by law, regulation or executive order at any time during performance of the contract.

b. Contractor agrees to insert the provisions of this clause, including this paragraph, in its
subcontracts.

20. PAYMENT BY ELECTRONIC FUNDS TRANSFER {OCT 98).
The following will apply for all payments made by the Exchange to the contractor under the terms of
this contract.

a. Method of payment. :

(1) All payments by the Exchange under this contract shall be made by electronic funds transfer
(EFT). The term “EFT" refers to the funds transfer and may also include the payment information
transfer. : ,

(2) If the Exchange is unable to release payment by EFT, the Contractor agrees to either (I) accept
payment by check or some other mutually agreeable method of payment, or (ii} request the Exchange to
extend the payment due date until such time as the Exchange can make payment by EFT.

b. The Exchange shall make payment to the Contractor using the EFT information provided by the
contractor. In the event that the EFT information changes, the Contractor shall be responsible for
providing the updated information to the Exchange, not less than thirty days prior to the effective date.

c. If the Contractor's EFT information in the Exchange database is incorrect the Exchange need not
make payment to the Contractor under this contract until correct EFT information is entered into the
Exchange database; and any invoice shall be deemed not to be a proper invoice for the purpose of
prompt payment under this contract.

d. If the Contractor has identified multiple payment receiving points in the Exchange database, and
the Contractor has not notified the Exchange of the payment receiving point applicable to this contract,
the Exchange shall make payment to the first payment receiving point listed in the Exchange database.

e. The payment or disbursing office shall forward to the Contractor available payment information.
The Exchange shall send the payment information to the remittance address contained in the Exchange
database.

21. PRIVACY ACT {DEC 07).
a. The contractor agrees to:
(1) Comply with the Privacy Act of 1974 (the Act) and Department of Pefense {DOD} rules and
regulations issued under the Act in the design, development, or operation of any system of records on
individuals to accomplish an agency function when the contract specifically identifies:
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a. The systems of records; and

b. The design, development, or operation work that the contractor is to perform;

(2) Include the Privacy Act notification contained in this contract in every solicitation and resultlng
subcontract and in every subcontract awarded without a solicitation, when the work statement in the
proposed subcontract requires the redesign, development, or operation of a system of records on
individuals that is subject to the Act, and '

(3) Include this clause, including this subparagraph (3), in all subcontracts awarded under this
‘contract which requires the design, development, or operation of such a system of records.

b. In the event of violations of the Act, a civil action may be brought against Exchange when
the viclation concerns the design, development, or operation of a system of records on individuals to
accomplish an Exchange function, and criminal penalties may be imposed upon the officers or
employees of Exchange when the violation concerns the operation of a system of records on individuals
to accomplish an Exchange function. For purposes of the Act, when the contract is for the operation of a
system of records on individuals to accomplish an Exchange function, the contractor is considered to be
an employee of Exchange

c. “Operation of a system of records,” as used in this clause, means performance of any of
the activities associated with maintaining the system of records, including the collection, use, and
dissemination of records. ) '

d. “Record,” as used in this clause, means any item, collection, or grouping of information
about an individual that is maintained by an agency, including but not limited to education, financial
transactions, medical history, and criminal or employment history; must contain the person’s name,
identifying number, symbol, or other identifying particular assigned to the individual.

e. “System of records on individuals,” as used in this clause, means a group of any records
under the control of any agency from which information is retrieved by the name of the individual or by
some identifying number, symbo!, or other identifying particular-assigned to the individual.

f. The system or systems of records identified for this contract is/are: The system of records
refers to information collected, complied, and/or utilized to build a customer database for potential
and/or current/follow-on services. Instruments used to collect information in written or electronic
format includes, but are not limited to, application for services, verification of credit rating, customer
inquiries/comments, data for invoicing current customers, change of address notifications, information
used for marketing purposes, etc.

g. Subcontracting/outsourcing customer data outside CONUS is not acceptable for BOD
Operational Security (OPSEC) purposes.

22. CHOICE OF LAW AND FORUM (DEC 07). ‘

This contract shall be construed and interpreted in accordance with the laws of the United States of
America as applied by, among others, the Armed Services Board of Contract Appeals and the United
States Court of Federal Claims. By execution of this contract, the contractor expressly agrees to waive
any rights to invoke the jurisdiction of the national or state courts where this contract is performed and
agrees to accept the exclusive jurisdiction of an appropriate U.S. Federal administrative body or court.

23. DATE COMPLIANT (DEC 07).

. a. Contractor warrants thatall information technology (software, hardware, micro-code, firmware,
etc.) supplied under the contract are able to accurately and efficiently process date and time data
including, but not limited to, calculating, comparing, and sequencing date and time data from, into, and
between the twentieth and twenty-first centuries, and leap year calculations through at least 31
December 2101. The supplied information technology when used in combination with other information
technology will accurately and efficiently process date and time data if the other information technology
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properly exchanges date and time date. No human intervention is needed to invoke the date
compliance (i.e. rebooting the hardware or restarting the software.) The information technology
methods to be date compliant must run fault free (no abnormal exiting applications and error free
results) and be transparent to the user.

b. if the information technology supplied under this contract relies on other information technology
to accurately and efficiently process date and time data then the contractor must disclose this reliance
before entering into any agreement or allowing any contract addition or substitution (as may be
authorized by the contracting officer.)

24. PAYMENT CARD INDUSTRY {PCI) COMPLIANCE (OCT 10}.

a. If payment cardholder data is processed via a contractor’s processor or via an Exchange point of
sale terminal or if card data is shared with contractors, subcontractors, merchants or service providers
under the terms and conditions of this contract, the contractors, subcontractors, merchants and service
providers must adhere to the most current version of the Payment Card Industry Data Security
Standards (PCl DSS) requirements. These requirements are available at '
https://www.pcisecuritystandards.org.

b. The contractor acknowledges that each contractor, subcontractor, merchant and service provider
with access to payment cardholder data is responsible for the security of the cardholder data the
provider possesses. The contractor will also include this clause in any subcontract that provides access
to cardholder data.

¢. The contractor will control any duplicate or store copies of payment card receipts in a locked
cabinetorina I\ocked register or locked drawer. The contractor will use equipment that masks the card
number on the customer’s receipt per the PCI DSS. The contractor will develop and implement
. procedures for destruction of recelpts based on PCl standards and applicable state law.

25. GREEN CLAUSE {AUG 09) :
Exchange encourages contractors/vendors to embrace, establish and promote environmentally “Green
Initiatives”. We look to the contractor to accomplish this by :

a. Where pbssible utilize environmentally friendly products

b. Where possible promote energy-efficiency and water conservation

¢. Where possible eliminate/reduce the production or generation of hazardous waste and the need
for special material processing {including special handling, storage, treatment and disposal)

26. PERSONAL IDENTITY VERIFICATION OF CONTRACTOR PERSONNEL (May 11}.

This clause is to provide guidance concerning compliance with Homeland Security Presidential Directive
(HSPD) 12 and Policy for Common Identification Standard for Contractors and Subcontractors when
contract performance requires routine physical access to a Federally controlled facility and/or routine
access to a Federally controlled information system. As processes and procedures could change over
time, go to http://www.shopmyexchange.com, click on, “Doing Business”, click on “Authorization to
Enter Military Installations” for the most up-to-date instructions. Questions should be directed to the
Exchange HQ Chief of Staff, Force Protection (CS-FP) or your Contracting Officer.

a. After contract award and prior to performance on any Federal installation, the contractor shall
comply with the local installation’s personal identity verification procedures identified by that
installation which implements HSPD-12 policy for a Common ldentification Standard for Federal
Employees and Contractors.

{1) If the contractor employee is to work at only one site, the Exchange’s contractors must follow
local installation guidelines and directives concerning identification, access, and security requirements.
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These guidelines may vary from one installation to another and it is the contractor’s responsibility to
seek guidance concerning these issues from the Exchange Service Business Manager or General
Manager.

{2) If the contractor or their employees will access sensitive data or go to multiple DoD or access
to multiple non-DoD facilities on a recurring basis for a period of 6 months or more (CONUS or
OCONUS), they must obtain a Common Access Card {CAC) and will be required to submit a clearance
package to CS-FP, no less than 30 days in advance of needed access. Authorization must be received
from CS-FP before contractors can be issued a CAC card. CAC card will be issued after a thorough
background check which includes the completion of a FBI fingerprint check with favorable results and
submission of a National Agency Check with inquiries to the Office of Personnel Management (OPM) or
a DoD determined equivalent investigation, you will then be directed to the nearest military installation
where the card can be obtained.

b. The contractor shall insert this clause in all subcontracts when the subcontractor is required to
have routine physical access to a Federally controlled facility and/or routine access to a Federally-
controlled information system.
¢ The contractor is responsible for securing and returning to the issuing office all identification cards
issued under these procedures {1} for all employees at the end of the contract; and (2) for individual
employees no longer employed or no longer assigned to perform the Exchange contract.

d. As a reminder, any costs associated with the clearance process are the responsibility of the
contractor.

27. COMBATING TRAFFICKING IN PERSONS (AUG 09).
a. Definitions. As used in this clause—

“Coercion” means—

(1) Threats of serious harm to or physical restraint against any person;

(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to perform an
act would resuit in serious harm to ar physical restraint against any person; or

(3) The abuse or threatened abuse of the legal process.

(4) Withholding any documents {e.g. passports, visas, |Ds, etc.) that prevents or restricts the
person to move freely. “Commercial sex act” means any sex act on account of which anything of value is
given to or received by any person. “Debt bondage” means the status or condition of a debtor arising
from a pledge by the debtor of his or her personal services or of those of a person under his or her
control as a security for debt, if the value of those services as reasonably assessed is not applied toward
the liquidation of the debt or the length and nature of those services are not respectively limited and
defined.. . : :

“Employee” means an employee of the Contractor directly engaged in the performance of work
under the contract who has other than a minimal impact or involvement in contract performance.

“Forced labor” means knowingly providing or obtaining the labor or services of a person—

(1) By threats of serious harm to, or physical restraint against, that person or another person;

(2) By means of any scheéme, plan, or pattern intended to cause the person to believe that, if the
person did not perform such labor or services, that person or another person would suffer serious harm
or physical restraint; or

{3) By means of the abuse or threatened abuse of law or the legal process.

“Involuntary servitude” includes a condition of servitude induced by means-of—

(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person did not
enter into or continue in such conditions, that person or ancther person would suffer serious harm or
physical restraint; or

{2} The abuse or threatened abuse of the legal process.
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“Severe forms of trafficking in persons” means—

(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coercion, or in
which the person induced to perform such act has not attained 18 years of age; or

{2) The recruitment, harboring, transportation, provision, or obtaining of a person for labor or
services, through the use of force, fraud, or coercion for the purpose of subjection to mvoiuntary
servitude, peonage, debt bondage, or slavery.

“Sex trafficking” means the recruitment, harboring, transportation, provision, or obtammg of a person
for the purpose of a commercial sex act.

b. Policy. The United States Government and the Army and Air Force Exchange Ser\nce has adopted a
zero tolerance policy regarding trafficking in persons. Contractors and contractor employees shall not--

(1) Engage in severe forms of trafficking in persons during the period of performance of the
contract; '

{2) Procure commercial sex acts durmg the pericd of performance of the contract; or

(3) Use forced labor in the performance of the contract.

‘c. Contractor requirements. The Contractor shall—
{1) Notify its employees of—
{i) The United States Government s and the Army and Air Force Exchange Services’ zero
_ tolerance policy described in paragraph (b) of this clause; and
(i) The actions that will be taken against employees for violations of this policy. Such actions
may include, but are not limited to, removal from the contract, reduction in benefits, or termination of
employment; and '

(2) Take appropriate action, up to and including termination, against employees or
subcontractors that violate the policy in paragraph (b} of this clause.

d. Naotification. The Contractor shall inform the Contracting Officer immediately of—

(1} Any information it receives from any source (including host country law enforcement) that
alleges a Contractor employee, subcontractor, or subcontractor employee has engaged in conduct tﬁat
violates this policy; and

(2) Any actions taken against Contractor employees, subcontractors, or subcontractor employees
pursuant to this clause. :

e. Remedies. In addition to other remedies available to the Army and Air Force Exchange Service, the
Contractor's failure to comply with the requirements of paragraphs {c), (d), or (f) of this clause may
result in—

{1) Requiring the Contractor to remove a Contractor employee or employees from the
performance of the contract;

{2) Requiring the Contractor to terminate a subcontract;

(2) Suspension of contract or fee payments;

{4) Loss of award fee, consistent with the award fee plan, for the performance period in which the
Army and Air Force Exchange Service determined Contractor non-compliance;

{5) Termination of the contract for default or cause, in accordance with the termination clause of
this contract; or

{6) Suspension or debarment.

. Subcontracts. The Contractor shall include the substance of this clause, including this paragraph (f),
in all subcontracts.

g. Mitigating Factor. The Contracting Officer may consider whether the Contractor had a Trafﬁcklng in
Persons awareness program at the time of the violation as a mitigating factor when determining
remedies. Additional information about Trafficking in Persons and examples of awareness programs can
be found at the website for the Department of State’s Office to Monitor and Combat Trafficking in
Persons at http://www.state.gov/g/tip .
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28. PERFORMANCE (AUG 09).

Contractor will perform in accordance with all contract provisions. The Exchange will make payments
only for performance as promised including supplies delivered and accepted per product specification
and free of defects, or services rendered that satisfy the contractual specifications and are accepted.
Payments for milestones will be paid when the milestones have been achieved and accepted. Additional
periods of performance {if any) will only be granted for performance at or above the contractual level.
The contracting officer may exercise remedies in accordance with the provisions of this contract for poor
performance, non-performance, or failure to meet the service level agreement established.

29. UNSPSCITEM CATEGORY IDENTIFIERS (AUG 09).

The vendor shall identify the contractor’s items by utilizing the United Nations Standards Products and
Services Code {UNSPSC) system for categorizing products and services. UNSPSC code guidance can be

found at: www.unspsc.org.

The UNSPSC product or service identifiers will be part of the originally proposed item descriptions along
with subsequent replacement and or substitution items. The identifiers will be provided in a format
which shall indicate the appropriate item category identifier along with sales transaction information
required by the report.

The UNSPSC code has five levels, with each successive level supplying greater detail. These levels are
identified as follows:

Level 1: SEGMENT

Leve! 2: FAMILY

Level 3: CLASS

Level 4: COMMODITY

Level 5: BUSINESS FUNCTION

For Example:

IT items — UNSPSC Segment Identifier Number 43

All reported items should be coded following the guidance contained on the UNSPSC website. Each line

item number can be code identified by the first four levels of the UNSPSC structure. The fifth level

coding can be completed utilizing either ‘00’ or a business function code. Example: Notebook
_Computer —42.17.18.01.00

For Exchange purposes, UNSPSC reporting of servers shall contain an additional identifier at the fifth
level (Business Function} as follows:

Low-end (32-bit} 43.17.18.06.01
High-end (64-hit) 43.17.18.06.02

In situations where more than one UNSPSC code applies to a CLIN, the predominant item’s UNSPSC will
be reported. The code reported should be at least to level 3 (Class), and by the digits ‘00" Example
Network Hardware {assorted) —43.17.27.00.00. :
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UNSPSC Implementation — the Exchange will assist vendors in assighing UNSPSC codes when required.
The UNSPSC codes assigned to transacted iterns should coincide with any such items incorporated
where possible. Exchange reserves the right to change or add itern identifier format reporting as
required.

30. ARMY AND AIR FORCE EXCHANGE SERVICE RIGHTS (UNLIMITED) (AUG 09).

If there are any deliverables under this contract or this contract is for consulting services, the following
applies: The Exchange shall have unlimited rights, in all works (including drawings, designs,
specifications, notes, data, information, reports, analysis, recommendations, or other products)
developed in the performance of this contract, These Exchange rights include the right to use these
works on any other Exchange contract or agreement or other efforts without additional compensation
to the Contractor. The Contractor hereby grants to Exchange a paid-up license throughout the world to
all Exchange works to which he may assert or establish any claim for intellectual property derived from
this Exchange contracted effort or products developed under this contract. The Contractor for a period
of three years after completion of the project agrees to furnish the original or copies of alf such works
on the request of the Contracting Officer.

Contractor shall have no rights to use the Exchange furnished data or information supplied to Contractor
by the Exchange for other than this Exchange contract; it will be deemed Exchange Confidential
Information and shail remain the Exchange sole property. All reports, analysis, and recommendations
provided by Contractor pursuant to this contract will be and remain the sole property of the Exchange
and the United States Government and may not be used on any other work by Contractor without
Contracting Officer approval (e.g. including consideration or additional costs to the Exchange) and with
respect thereto, the contractor agrees not to assert any proprietary or confidential rights and not to
establish any claim for intellectual property.

The contractor agrees that duly authorized representatives of the Exchange will have access at all
reasonable times to inspect and review all notes or other data pertaining to the work to be performed
under this contract.

31. INDEMNIFY AND HOLD HARMLESS (MAY 89).

a. Concessionaire will indemnify, hold harmless and defend AAFES and all other agencies and
instrumentalities of the United States, their agents, representatives, employees and customers from any
and all suits, judgments and claims, including those established by or pursuant to court decisions, to
international agreements, or duly promulgated regulations of the United States Government, and all
charges and expenses incident thereto which arise out of any of the following:

1. The alleged or established violation or infringement of any patent, copyright or trademark
rights asserted by any third party with regard to items or services provided by contractor;

2. Lloss, damage, or injury alleged or established to have arisen out of or in connection with
items or services provided by Concessionaire, unless such loss, damage, or injury was caused
by or resulted solely from the acts or omissions of AAFES, its agents, representatives, or
employees;

3. Any loss, damage, or injury alleged or established to have arisen out of or in connection with
any other acts or omissions of the Concessionaire.

b. AAFES will give Concessionaire notice and an opportunity to defend.”
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Exhibit B - Labor Provisions (Jan 11)

Equal Employment Opportunity/Employment of the Handicapped: During the performance of this
contract, the concessionaire agrees insofar as allowed by the laws of the country in which the contract is

being performed, to the following:

a. The concessionaire will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, national origin, age, marital status, or physical or mental disa‘bility in
regard to any position for which the employee or applicant for employment is qualified. The
concessionaire agrees to take affirmative action to employ, advance in employment and otherwise treat
qualified individuals equally without discrimination regardless of race, color, religion, sex, age, national
* origin, marital status, physical or mental disability in all employment practices. The concessionaire
agrees to post in conspicuous places available to employees and applicants for employment, notices
setting forth the provisions of this nondiscrimination clause.

b. The concessionaire will, in solicitation or advertisements for employees placed by or on behalf of
the concessionaire, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, national origin, age, marital status, physical or mental disability of an
otherwise gualified person.

c. The concessionaire will send to each labor union or representative of workers with whom he has a
collective bargaining agreement or other contract of understanding, a notice advising the [abor union
workers' representative of the concessionaire's commitments under this Equal Employment
Opportunity/Employment of the Handicapped Clause, and shall post copies of the notice in conspicuous
' places available to’'employees and applicants for employment.

d. The concessionaire will furnish all information and permit access to his books, records, and
accounts by the contracting agency for the purpose of investigation to ascertain compliance with the
Equal Employment Opportunity/Employment of the Handicapped Clause.
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EXHIBIT C - EUROPE SPECIAL PROVISIONS

(TELECOMMUNICATIONS CONCESSION CONTRACTS) MAY 2011

1. Activity (MAR 90) ' 26. Smoking Policy (DEC 86}

2. Facilities/Maintenance/Operating Hours 27. The Exchange/Vendor Partnership Marketing
{APR 05) . ‘ Program {JUL 94)

3. Eguipment, Furniture, and Movable Trade Fixtures 28. Organizational Sales {NOV 00}
{MAR 11)

29. Scope of Service/Minimum Quality {DEC 88)

4. Tools and Supplies (APR 97) 30. Prices (May 99)

3. Prohibited Activities (FEB 85) 31. Price/Fee Revisions (JAN 87)

6. License for the Exchange Trademarks (JAN 05) 32, Proposals in English (MAR 11)

7. Authorized Customers (DEC 88) 33. Customs (AUG 10)
- 8. Customer Complaints and Claims (DEC 88}

9. Signs, Identity and Décor Standards (JAN 05)

.10, Utilities (APR 05)

11. internal Controls {JAN 05)

12. Concessionaire Settlement (NOV 02)

13. Fee Payment (MAY 05)

14. Taxes (FEB 89)

. 15. Concessionaire and Concessionaire Employees
{Concession Personnel} (JAN 00)

16. Actions to be Taken Upon Termination
(Including Expiration) {JAN 05}

17. Indebtedness (FEB 89)
18. Insurance {FEB 89)
19. Promotional Events {APR 05)

20. The Exchange Tabloid/Special Sales Coupons and
Merchandise Gift Certificate Redemption {APR 05)

21. Refunds (DEC 88)
22. Customer Checks {MAY 05}

23. Safeguarding of Concessionaire Funds on Army and
Air Force Installations (DEC 88)

24. Charge Card/Military Star Card Sales {MAY 05}

25. Inspections (MAR 00)
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1. ACTIVITY (MAR 90}.

a. The Exchange grants concessionaire a nonexclusive concession to operate the activity described in
the Schedule. The assignment of space for concession is a revocable license, not a tenancy.

b. The Exchange makes no warranty or representation, express or implied, that merchandise or
services sold in the concession are free of competition. During the contract period, other activities may
sell the same or similar merchandise or services. Such activities are: The Exchange, other Exchange
concessionaires, military affiliated activities, firms selling without authorization or others. Any
Concessionaire complaint of competition from these activities must be written and must be provided to
the military installation commander and the Contracting Officer. The Exchange may assist
Concessionaire in resclving its complaint. The Exchange will not be liable for any income, sales, profit or
other losses of concessionaires attributed to competition. : ‘

¢. If premises furnished by or through the Exchange are destroyed either in whole or in substantial
part, so as to significantly hinder or prevent normal operations by concessionaire, by acts of God {such
as, but not limited to, fire, flood, hurricane, unusually severe weather conditions) or unusual occurrence
{unless solely and directly caused by the Exchange negligence), Exchange will not be responsible to
concessionaire for repait/restoration of the premises, lost income, sales, or lost profits, damage to
concessionaire property, employee salaries, or any consequential costs incurred, or be obligated to
relocate concessionaire. Concessionaire should consider obtaining business insurance to cover risks to
its property and concession activity.

d. During the contract period, the Contracting Officer may require the concession to relocate to
better meet the Exchange needs or those of the installation, as determined by the Contracting Officer.
Concessionaire will be given advance notice. The Exchange will pay for moving and installing Exchange
furnished equipment and fixtures and hooking up utility lines. The Exchange will reimburse the
reasonable cost of moving and installing concessionaire furnished equipment and fixtures. The Exchange
will not be liable for lost income, profit and/or salaries associated with relocating.

2. FACIUTIES/MAINTENANCE/OPERATING HOURS (APR 05}).

a. Concessionaire investment for buildings and installed property or fixtures will not be required,
unless otherwise specified in this contract. The Exchange will maintain Exchange furnished premises
including ordinary running repairs and interior decorating. Concessionaire will be liable for damage to
the premises resulting from acts or omissions of concessionaire, concessicnaire's employees, or agents.
The Exchange may inspect the premises at any time.

b. Concessionaire will keep the premises clean, orderly, secure, and sanitary. Concessionaire will
comply with the installation/exchange fire, safety and security regulations and applicable health and
sanitation and environmental protection regulations.

c. Concessionaire will do custodial maintenance on the exterior of the facility and grounds if a
building is assigned for concessionaire's use. If the facility is shared with other concessionaires, exterior
custodial maintenance will be assigned by Exchange management. If the concession is located in an
exchange complex and predominant tenancy is by the Exchange direct-operated activities, the Exchange
will perform exterior custodial maintenance, except those tasks described in "d" below. The equipment
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Exhibit C

and labor to perform exterior custodial maintenance assigned to the concessionaire wili be at
concessiocnaire's expense. Assigned exterior maintenance may include:

{1} Pick up all refuse daily within the assigned exterior areas.

(2) During the season, cut and trim the grass weekly within the assigned exterior areas.

(3} During the season, clear the snow, ice, slush and mud deposits from the sidewalks and
walkways within the assigned exterior areas.

d. Concessionaire will, as needed, but at least daily, clean the entrance door, exterior of storefront
windows, entranceway and customer walkways; empty and thoroughly clean all waste and smoking
receptacles; and check exterior lighting. Exterior lighting failures will be promptly reported to the
Exchange. In automotive activities, the service bay floors, equipment, and work benches will be cleaned
daily. , '

e. Posted operating hours are those that will be displayed at the facility. However, each facility will
be open for business at least 5 minutes before posted opening, and will remain open at least 5 minutes
past posted closing, as in the following example:

POSTED Hours of Operation 1000 - 1800
ACTUAL Hours of Operation 0955 - 1805

The term open for business means reédy to serve the customer. Acti\'rities such as preparing cash
registers and sales forms will be accomplished prior to actual opening. Facilities will be open for
business at all times during scheduled operating hours. Hours of operation will generally conform to
those of nearby exchaﬁge activities, and may be changed by written mutual agreement between the
concessionaire and the general manager. !f concessionaire and general manager cannot agree on
changes to the hours of operation, the issue will be submitted to the Contracting Officer for resolution.
Hours of operation for facilities not located near exchange activities are fixed and may only be changed
by written amendment to the contract. If the nearby exchange is open on a holiday, the concession
must also be open during the same hours. If the nearby exchange is ciosed on a holiday, the concession
may also choose to remain closed.

3. EQUIPMENT, FURNITURE, AND MOVABLE TRADE FIXTURES {MARCH 11).

a. The Exchange Furnished: When there is Exchange furnished equipment, the following will apply.
The item list, agreed value, and condition of equipment, furniture and trade fixtures furnished by the
Exchange are stated in this contract. Concessionaire will sign a custody receipt for the items furnished.
Repairs of and replacement parts for the Exchange furnished equipment, furniture, and fixtures will be

provided by the Exchange, or at the Exchange's option, by concessionaire at the Exchange' cost.
Concessionaire will perform routine preventive maintenance and keep the equipment, furniture, and
fixtures clean, sanitary, and secure. Broken or malfunctioning equipment must be reported, in writing,
to the Exchange General Manager or Services Business Manager immediately upon discovery. The
Exchange will not be liable for concessionaire losses caused by malfunction of equipment. The Exchange
property will not be removed from the premises without the prior written approval of the Contracting
Officer. The Exchange property will only be used for this contract. The Exchange may inspect Exchange
furnished equipment, furniture, and fixtures at any time. '
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b. Concessionaire Furnished: Concessionaire will provide and install all the equipment, furniture and

movable trade fixtures required by this contract. All concessionaire furnished property is subject to
approval of the Contracting Officer. All electrical equipment will carry the Underwriters' Laboratories
{(UL) Seal of Approval. At the request of the Contracting Officer, and prior to the commencement date of
services under this contract, concessionaire will give the Contracting Officer a typed list of all
equipment, furniture and movable trade fixtures to be used for this contract, Each item will be
identified by manufacturer, model name/number, serial number or concessionaire's fixed asset number,
as appropriate. Concessionaire will not sell or remove any equipment, furniture or fixtures from the
concession premises without the prior written approval of the Contracting Officer. Concessionaire will
maintain and repair or replace, as necessary, all concessionaire furnished equipment, furniture and
fixtures. Title to concessionaire furnished equipment, furniture and fixtures remains with the
concessionaire. If Concessionaire uses leased equipment in the performance of the contract,
concessionaire must notify the Contracting Officer of the name and address of the lessor.
Concessionaire investment in equipment, furniture and fixtures for this contract is a business risk of the
concessionaire, It is expressly understood and agreed that neither the Exchange nor any other agency
or instrumentality of the United States is or will be liable to concessionaire for costs of concessionaire's
investing in equipment, furniture or movable trade fixtures in the event of termination or expiration of
this contract without extension.

4. TOOLS AND - SUPPLIES (APR 97). )
Concessionaire will furnish tools of the trade and supplies required for this contract.

a. The Exchange may purchase and furnish expendable supplies of the kind and quality the
Contracting Officer considers necessary for performing the required service when those supplies are not
readily available on the local economy. Without the express prior approval of the Contracting Officer,
the concessionaire will neither request nor accept supplies from the Exchange.

b. Supplies furnished by the Exchange will be charged to concessionaire’s account at cost plus 10
percent, except as otherwise provided in the contract.

c. Supplies will not be used for other than in performance of the services specified in the contract.
Unauthorized use or sale of the Exchange supplies by concessionaire will be reported by the Exchange to
host country customs and tax authorities.

5. PROHIBITED ACTIVITIES (FEB 89).

a. Concessionaire will not, in or about the premises of the mllltary installation, engage in or permit
gambling or the use of any device which savors gambling {such as punch ¢ards or slot machines), engage
in loan operations, or sell merchandise or services on credit unless otherwise provided for in the
contract. Concessionaire is responsible for all deferred charges. Concessionaire will take no actions
counter to the purpose of the contract or which have the effect of diverting sales from the concession
activity to concessionaire's commercial business activities. Facilities will not be used for performance or
support of cther Exchange contracts or commercial business activities. '

b. Concessionaire will not provide free merchandise or services except in conjunction with
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Exhibit C

promotional programs approved by the Contracting Officer.

6. LICENSE FOR THE EXCHANGE TRADEMARKS (JAN 05).

a. Should the concessionaire be granted permission to use an Exchange trademark, concessionaire
agrees that it becomes a temporary licensee of such mark and warrants that it shall use the licensed
mark only for the purposes of and pursuant to this Agreement. Concessionaire agrees that it has no
claim, option, or other right whatsoever, direct or implied, to any like license for any geographic area or
location other than the licensed location(s} in this Agreement. .

b, Upon cancellation, termination or expiration of this Agreement, concessionaire shall immediately
discontinue all use of the licensed mark and will be deemed to have automatically and irrevocably
assigned any rights, equities, good will, titles or other rights in the mark which concessionaire may have
obtained or had vested in pursuance of any endeavors under this Agreement. Any such assignment shall
be without other consideration than the mutual covenants of this Agreement.

7. AUTHORIZED CUSTOMERS (DEC 88).
Concessionaire will sell service or merchandise only to personnel authorized to use the Exchange
facilities. Concessionaire will comply with the Exchange patron identification procedures.

8. CUSTOMER COMPLAINTS AND CLAIMS {DEC 88).

Concessionaire will adhere to the Exchange's policy of customer satisfaction guaranteed. All customer
complaints and claims will be resolved at concessionaire's expense. Any disagreement that cannot be
resolved between concessionaire and the customer will be decided by the Contracting Officer, whose
decision will be final and not subject to the Disputes clause. If concessionaire fails to process corﬁplaints .
and claims timely, the Exchange may, in addition to other rights and remedies available under this
contract, settle customer complaints and claims and charge them to concessionaire's account.

Customer complaints or claims based on merchandise or services sold by a predecessor concessionaire
will be referred to the Contracting Officer.

9. SIGNS, IDENTITY AND DECOR STANDARDS (JAN 05).
Concessionaire will post only those signs and décor items approved by the Contracting Officer.

a. The concessionaire will post all signs and décor items furnished by the Exchange, including, but not
limited 1o, those that provide customer information and those that set identity and décor standards.

b. In the event the concessionaire owns and operates an existing business under a commercially
recognized brand, they may use the recognized brand image, signing and store décor.

(1} All requésts for approval of concessionaire furnished commercially recognized brand image,

signing and store décor must be made in writing to the Contracting Officer and include sufficient detail
to fully identify the proposed brand or image.

(2} Concessionaire will not take any action to implement or install the brand image until they
receive written approval from the Contracting Officer.
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(3) The decision of the Contracting Officer to accept or reject the concessionaire’s proposed
brand image is final and not subject to the disputes clause. )

10. UTILITIES (APR 05).

a. The Exchange will pay for all utilities, to include heat, power, water, sewage service, and trash
removal unless otherwise provided in the contract. The Exchange will not be liable for losses caused by
interruptions of utility service.

b. Concessionaire will pay for connecting and disconnecting utilities to concessionaire furnished
equipment.

c. Concessionaire will pay all costs for telephone service used in performance of this contract. The
concessionaire will publish the phone number in all listings by identifying the type of business or the -
Exchange Corporate |dentity, as applicable, followed by the installation name (i.e., Barber Shop, Hill AFB,
or Stripes the Alterations Place, Hill AFB).

d. Concessionaire and concessionaire employees will comply with the Exchange energy conservation
programs. Concessionaire furnished equipment requiring utilities hookup will comply with the Exchange
energy conservation policy. Concessionaire furnished equipment determined by the Contracting Officer
to be energy inefficient wjll be replaced with acceptable equipment at concessionaire's expense.

11. INTERNAL CONTROLS (JAN 05).
Concessionaire will keep a complete and accurate accounting of all transactmns including, but not
limited to, faullty sales, route sales, online sales, organization sales, etc.

a. Cash Registers. The concessionaire will provide and maintain cash registers, either Electronic Cash
Registers (ECR) or an Electronic POS System as required in the exhibit titled Concessionaire Furnished
Equipment and as described below. Cash register procedures follow: _

(1) Concessionaire will obtain the written approval of the exchange representative on the
Exchange Form 6550-27, Contractor's Cash Register Record, before a cash register is placed into or
removed from service. The approval will document the information listed on Exchange Form 6550-27
and be signed by the exchange representative and the concessionaire. The concessionaire will '
immediately notify the exchange representative if a cash register becomes inoperative. Sales will be
recorded on the Exchange Form 6550-9, Customer Daily Sales Register, until the inoperative register is
repaired of replaced. An Exchange Form 6550-27 must be completed when the inoperative register is
removed from service and again before it is returned to service or replaced. '

(2} All sales {cash, charge card or deposit} will be recorded on the cash register when the
transaction is made. Service and merchandise sales will be recorded separately on the designated keys
of the cash register. The customer will be given a cash register receipt for the sale.

{3) Refunds, overrings, void transactions and readings before and after test rings made for other
than recording sales {e.g., repair) will be documented using the Concessionaire Cash Register
Adjustment Voucher, the Exchange Form 6550-24. If the contract requires a cash register with a sales
form validation feature, the concessionaire will validate the adjustment vouchers. Attach one copy of
completed vouchers, signed by the customer or repairman and concessionaire or concessionaire's
designee, to the Z reading receipt tape submitted with the Concessionaire's Settlement Report,
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Exchange Form 6550-10. All other deductions from sales must be supported as required by the
contracting officer. '

(4) The concessionaire will Z read cash registers daily at close of business. At the monthly cut-off,
concessionaire will Z read the register and remove the register tape. Write the activity/branch number
on the tape, Z read, then X read the register again to put the opéning readings on the next month's tape.
Submit Z reading receipt tapes for each settlement period with the Salesclerk Daily Report/Register
Summary Report to the supporting exchange accounting office. Cash register journal tapes will be
retained by the concessionaire for six (&) months.

{5) Only cash, checks, and other cash instruments received from sales, and established change
and petty cash funds will be placed in cash registers. All cash register dishursements such as customer
refunds or petty cash purchases must be supported by an appropriate refund or petty cash voucher.

b. Electronic Cash Register (ECR) - The ECR will be a general purpose unit for use in a small business
environment. General Specifications:

{1) Key functions: The following key functions are required:

{2) Department Keys: A sufficient number of department keys to accommodate the number
of services and/or different fee percentages is required by this contract.

(b} Numeric Keys: Includes 0-9 keys that are used in entering quantity, price and other values
as required. Decimal point will be automatic where required.

(c) No Sale Key: Other than the emergency release feature, the no sale key must be the only
key that opens the cash drawer when the machine is outside of a transaction. No other keys may be
used in conjunction with the no sale key. The no sales feature must produce a transactional counter
printout on the X and Z readout tapes. ’

{d) Refund Key: Used to refund a completed transaction. Must have separate resettable
totalizer which will not subtract nor add to the non-resettable grand totalizer. )

(e) Tax Key: A tax key programmable for various tax rates in accordance with the particular
state/host country law. Taxes must totalize on the X and Z readout tape. The register should provide
for manual entry of tax amounts different than the programmed amount.

{f} ltem Correct/Void Key: Used to void item operations within a transaction. Must have a
separate resettable totalizer which will not subtract nor add to the non-resettable grand totalizer. -

 (g) validation Key: A validation key and slip printer capability. Validation print will be on an
item basis, not a transaction basis, printing only a single line of data on a singlée or muttiple copy form.

{h} Other Keys: Other keys may be used as determined by the concessionaire. Registers with
received-on-account, paid out, or other features that subtract from the department total and non-
resettable grand totalizer must have those features blocked for non-use.

{2) Physical: The ECR ma'y be unified or modular in design with overall uniform dimensions not to
exceed 21" deep x 20" wide x 18" high. The cabinet will be made of durable molded plastic type
matetial or other heavy duty construction that is stain resistant and easy to clean with general purpose
household cleaners. All hinges, locks, latches, mounting brackets and cther cabinet hardware will be
constructed of metal or other equally durable material that is rust resistant and designed for heavy daily
use. The register will be designed to insure that miscellaneous items such as paper clips, metal staples,
coins and etc. cannot accidentally enter or fall into the register.

{2) Cash Drawer: The cash drawer will be of heavy duty construction designed for constant daily
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use. It will have an emergency release mechanism preferably located under the drawer. The ECR must
have a closed drawer feature to prevent register operation unless the drawer is closed and fully latched.

{(4) Keyboard: The keyboard shall be the basic mode of information entry.' it shall consist of 10-
numeric value keys arranged in standard adding machine configuration, functional keys as required to
perform all cash register functions and transaction keys to perform all required cash register
- transactions. An audible tone will sound when a key is depressed or an error is made.

{5) Displays: Operator and customer displays are required. Both will be large, easy to read panels
having a minimum character height of 1/2 inch. It will display a minimum of 8 numeric values and
required transaction indicators. The customer diéplay must be viewable by customers at all times.

(6) Printer Tapes: Must print a Customer Receipt Tape and a Journal Tape. 7

{a) Customer Receipt Tape will print header, proper descriptors {including department
number) next to amounts and the date. Receipt print shall be legible and self-explanatory and be
identified with a cash register number and a transaction number.

(b) Journal Tape will contain the date, each transaction total, no sales, voids, refunds, Xand Z
readings and a non-resettable customer or transaction counter printed on it. It shall be legible and self-
explanatory. Changing of receipt and journal tape will not require removal of any part of the print
mechanism or electroplate.

{c) ECRs will have a Customer Receipt and lournal Tape (two station) alpha/numeric dot
matrix printer units. Unified ECRs will have a "fixed" self-contained, 2-station printer unit with either a -
drum or alpha/numeric, dot matrix print element.

{d) The 2-station printer receipt and journal paper will be single-ply rolls having identical
dimensions to allow one size roll to fit both printers. Paper will be either 38MM or 44MM wide. The
receipt and journal will space and feed paper independent of the cther.

{e} The journal tape will be automatically rolled and stored in @ compartment.

(7) Grand Totalizer: Must have a non-resettable grand totalizer, non-resettable Z reset counter
and non-resettable transaction counter. It must produce an X and Z readout tape totaling each/all
functions of the register. The non-resettable grand totalizer and Z reset counter need not print on the X
tape. The Z readout, after initial printing, must clear all totals except the th reé non-resetiable totalizers.

{8) Electronic Memory Unit: Will identify by letter abbreviation or numerical identification
department numbers, total, change, amount tendered, X and Z operations and any other salient
features of the ECR.

(9) Totals and Counters:

(a) The register shall have the capability to total all departments with each having a separate
total that accumulates net sales, i.e., sales minus refunds and voids.

{b) Grand Totals: The grand total shall be the result of accumulating gross sales data
unaffected by refund and void key entries, L.e., it shall not be decreased by refund and void key
transactions. The grand total will be non-resetiable, nine-digit capacity and wilt print on the receipt and
jodrnai when read (X read operation).

{c) Counters: All counters will be four-digit capacity and non-resettable providing a
continuous count for customers or transactions.

(10) Power Requirements: The equipment will have a factory installed, internal power supply
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that is designed to operate using the commercially available power within the Exchange facility.

(11) Memory Protection: The register will be fully operational after power interruptions or
outages without any loss of programming parameters or accumulated totals for a minimum of 125
hours. Register with operating memory on/off switch is not acceptable.

c. Electronic POS System. Offerors who have not previously obtained the Exchange approval of their
Electronic POS System must send a request to the contracting officer with adequate information
dembnstrating the capabilities of the system and its compatibility with paragraph 11, Internal Controls,
of Exhibit C, Special Provisions. if the request is not approved, offerors must provide the Electronic Cash
Register as identified in paragraph 11.bh. above. When an Electronic PCS System is approved in writing
by the Contracting Officer, the requirements of 11.a.(3) and 11.a.{4} above are not waived. However, in
lieu of the Exchange Form 6650—24, Concessionaire Cash Register Adjustment Voucher, the
concessionaire may use a printed POS form completed in accordance with paragraph 11.a.(3). The
requirements of paragraph 11.a.(4) are waived only if the POS system has an electronic journal tape. All
other requirements of this Special Provision still apply. Concessionaire must supply all documents
described in their approved system procedures with each settlement report. Madifications of the
approved procedures and repbrts will require written approval of the Contracting Officer prior to

implementation.

d. Forms. The following procedures apply if customer property is accepted for servicing, a deposit is
collected, an item is rented, an item is sold on layaway, an item is purchased to be delivered, or an item
is ordered for customers.

(1) Concessionaire will provide prenumbered claim tickets, work orders, sales forms, or order
forms as appropriate, acceptable to the contracting officer. Forms will list concessionaire's name,

_followed by the phrase "Exchange Service Concessionaire.” Where the contract specifies that the
concessionaire will perform under an Exchange Corporate Identity, the phrase ”Exchange Service
Concessionaire” will be replaced with the name and logo of the Exchange Corporate Identity. A
separate number series will be used for each outlet and forms will be numbered to preclude repetition
of numbers during the contract. Concessionaire will submit a list of forms assigned for use by each
outlet or route to the supporting exchange office. Distribution of copies will be prescribed by the
contracting officer. _

{2) Concession activities accepting customer property for servicing or processing will use claim
tickets providing spaces for the following information as applicable: (a) date of order, (b} customer's
name, rank, organization or address, and telephone number, {c) description of customer property, (d)
list of each service performed, (d) charge(s) for each service, (f) sales tax if applicable, and (g} the
following: "If the property identified on this order is not picked up within 90 days after the item is
ready, the customer donates and transfers all right, title, and interest in the property to the Army and
Alr Force Exchange Service." {In case of privately owned vehicles left for servicing, the customer will be

required to sign adjacent to the clause on the concessicnaire copy of the order.)

(3) Forms will be used in numerical sequence. Voided forms will be annotated with the number
of the form used to replace it and processed as a completed transaction. Customer identification and a
full description of each product sold, or service performed, will be listed on the form and the charge for
each item listed separately. Parts and/or products will not be included with service as a single charge. If
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in Exhibit G, the contract requires a cash register with a sales form validation feature, the concessionaire
will validate each form for every sales transaction.

(4) The customer will be furnished a copy of completed form. If a customer calls for property
without a claim ticket, require identification, obtain the customer's signature on the control copy,
countersign, and indicate the date of pickup. '

{5) Route sales will be shown separately on the settlement report.

{6) If a customer picks up a portion of the items listed on a claim ticket, the unclaimed items will
be listed on a new claim ticket, and the customer furnished a copy.

(7} Completed forms will be retained in the originating activity for 90 days (1 year for automotive
activities) after the applicable settlement report date. After this period, concessionaire will remove
forms from the concession activity and maintain at concessionaire's records storage area for three (3)
years after final payment under the contract.

e. Customer Daily Sales Register. If a cash register is not required, concessionaire may use Customer
Daily Sales Register, the Exchange Form 6550-9. The register will be prepared in duplicate, showing the
applicable sales data and signed by the customer. Each sale will be recorded on the sales register at the
time payment is made. Customers will be given a receipt showing the name of the concessionaire, item
purchased, purchase price, and date of sale. Customer refunds will also be recorded on the sales
register. Refund amount will be enclosed in brackets and deducted from register totals. Each refund
entry must contain the customer's name, address, telephone number, and signature. Attach a copy of
all completed register pages to the settlement report.

f. Cash Control. Cash (including checks) received by the concessionaire from sales becomes the
property of the Exchange at time of receipt from customers. Misappropriation or use other than as
authorized by the Exchange is prohibited and may result in prosecution. Concessionaire shall be
financially liable for loss of cash receipts regardless of cause until such receipts are deposited with and
- receipted for by authorized the Exchange personnel at the designated cash collection point or a deposit
receipt is obtained from the financial institution designated by the Exchange. In the event of loss of
receipts, the concessionaire shall reimburse the Exchange the amount established by The Exchange
audit. ‘

g. Change Funds: Concessionaire will provide his own change fund, and the general manager will be
advised of the amount of the change fund in writing. The authorized change fund will be documented
by written authorization from the general manager when provided by concessionaire. The authorization
from the general manager will be filed at the concession activity. Concessionaire will not keep funds in
the facility in excess of the change fund plus sales receipts unless authorized in writing by the general
manager. Any currency found in the facility in excess of the documented change fund plus sales receipts
will be considered to be the property of the Exchange.
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12. CONCESSIONAIRE SETTLEMENT (NOV 02).

At the close of each business day, concessionaire will prepare the Exchange Form 7200-12, Sales Clerk
Daily Report/Register and turn in this form with the Exchange Form 6550—9, Customer Daily Sales
Register, and/or cash register Z reading receipt tapes (originals only), as applicable, to the Exchange cash
collection point or financial institution designated by the installation general manager. All receipts from
sales {cash and checks) will be deposited with the Exchange cash collection point or financial institution
designated by the installation general manager. Copies of credit card tickets will be handled in
accordance with The Exchange Europe published procedures.

13. FEE PAYMENT (MAY 05).

a. The Exchange shall pay to the concessionaire the fee(s) of the total combined sales of alt locations
included in the contract in accordance with the Fee Schedule in the contract. Not later than twenty {20)
calendar days after the end of the Exchange fiscal month, the Exchange shall submit to the
concessionaire, in the appropriate currency equivalent specified in the contract, the full amount due and
payable to the concessionaire, less any amounts used to satisfy customer claims and debts due the
Exchange under the contract. '

b. Upon contract termination or expiration, the Exchange may, at the option of the Contracting
Officer, retain all or any part of compensation due the concessionaire for a period of ninety {90)
calendar days. Such monies will be used to satisfy customer claims and debts due the Exchange under
the contract. The balance will be paid to concessionaire.

14. TAXES (FEB 89).

a. Concessionaire is responsible for determining the applicability of and for payment of all federal,
state, host country, and local taxes applicable to the property, income, and transactions of
concessionaire. If required by applicable laws and regulations, concessionaire will collect and remit
sales taxes to the state or host country, as applicable. Sales taxes which have been collected as required
by Clause 30, Prices, will be excluded from the computation of gross receipts. The amount excluded will
be listed on the Concessionaire Settlement Report. The amount of taxes excluded will not exceed the
actual sum payable to the state or host country. If required by state law, host country or regulation,
concessionaire will obtain and conspicucusly display the state sales tax permit.

b. Concessionaire warrants that the contract prices or other consideration do not include any tax or
duty from which concessionaire is exempt under the laws or agreements of the United States
Government, state or host country where this contract is performed. If any such tax or duty has been
included in the pricing or consideration through error or otherwise, the contract pricing or consideration
will be correspondingly reduced or adjusted. If for any reason after the contract date, concessionaire is
relieved, in whole or in part, from the payme'nt or the burden of any tax or duty included in the contract
pricing or other consideration, the contract pricing and/or other consideration will be correspondingly
reduced or adjusted. )

¢. If this contract covers an activity involving a Federal Occupational Tax, concessionaire agrees as a
condition precedent to engaging in or operating such activity, to tender to the Exchange the amount of
any Federal Occupational Tax applicable thereto if payment has not been accomplished by
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concessionaire, or to reimburse the Exchange the amount of any such tax the Exchange has paid as a
result of the operation of such aétivit\) by concessionaire. As between the parties of this contract, notice
or demand for payment from an office of the U.S. Internal Revenue Service wili be conclusive that the
Federal Qccupational Tax is payable and in the amount so specified to be due.

15. CONCESSIONAIRE AND CONCESSIONAIRE EMPLOYEES (CONCESSEON PERSONNEL) (Jan 00).

a. Responsible management will be provided during all hours of operation at the concession activity.
The manager or designated representative will be knowledgeable of contract terms and conditions and
will have authority to conduct business as required by this contract. Authority will include, but will not
be limited to, purchase of operating supplies, maintenance and repair of equipment, training of
employees, maintaini.ng prescribed hours of operation, supervision of concessionaire employees, and
settlement of customer complaints and claims. The concessionaire will provide written notice to the
Contracting Officer naming the person appointed manager or representative.

b. Concessionaire will furnish a sufficient number of trained, qualified employees to ensure the
efficient performance of this contract. New concessionaires will give first consideration for employment
to employees of the previous concessionaire, or if direct operated, the Exchange employees.

c. All concessionaire employees having customer contact must be able 1o read, write, and speak
English ata ﬂuenty leve! sufficient for efficient performance of the contract.

d. The concessionaire will, at concessionaire's expense, make employees available for any applicable
training according to training dates determined by Exchange management.

e. Concession personnel must meet the health and security standards prescribed by the contract and
applicable regulations, and must obtain installation passes, permits, and security clearances when
applicable.

f. Concession personnel will be neat and clean. Customer contact personnel will wear attire typical of
styles commonly used by the better local commercial facilities of the same trade and as approved by the
Contracting Officer. Nameplates will be worn by all customer contact personnel. For branded facilities
the logo nameplate will be provided by the concessionaire. For non-branded facilities, the standard The
Exchange nameplaté will be worn in the manner prescribed by current directives. Standard Exchange
Nameplates will be furnished by the Exchange to the concessionaire at a nominal cost.

g. Concession personnel will give prompt and courteous treatment to authorized customers.

h. Concession personnel will abide by applicable regulations and directives and conduct themselves
so as hot to reflect discredit on the Exchange.

i. Concessionaire will discontinue the use of any employee for performance of this contract upon
written notice from the Contracting Officer that the individual is not {or no longer) acceptable for
performance under this contract. Concessionaire will not use any such employee to perform other
Exchange contracts without the prior written consent of the applicable Contracting Officer.

j- Concessionaire will not employ any individual for this contract who has been determined
unacceptable for performance under any other Exchange contract or has been separated for cause by
the Exchange.
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16. ACTIONS TO BE TAKEN UPON TERMINATION (INCLUDING EXPIRATION]) {JAN 05).

a. If contractor desires to sell, and the Exchange desires to purchase, any or all of the concessionaire
furnished property including equipment, furniture and movable trade fixtures, etc., used in the facility
by concessionaire for this contract, the value of the property will be jointly agreed upon by both parties.
Contractor must show clear title to all items transferred.

b. Concessionaire will promptly settle concessionaire's account with the Exchange including payment
in full of all amounts due; yield up the premises, installed property and fixtures, and all The Exchange
furnished property, ciean and in as good order and condition as when received (damage due to acts of
God or the U.S. Government, and ordinary wear and tear excepted}; surrender all installation passes,
decals, etc., for all concession personnel; and complete satisfactory settlement of all customer
complaints and claims. Termination of this contract does not release concessionaire from the obligation A
to satisfactorily settle customer complaints and claims. ' '

¢. Concessionaire will promptly remove all concessionaire furnished property not purchased by the
Exchange including equipment, furniture and movable trade fixtures, tools of the trade and supplies.
Property will be removed after the close of business on the final day of the contract unless other
arrangements have been approved by the local exchange. Upon failure to yield up the premises or
remove concessionaire's property as required, the Contracting Officer may enter the premises, have
concessionaire's property removed and stored in a warehouse at concessionaire's expense, and have
the premises cleaned and restored at concessionaire's expense. In this event the Exchange will exercise
due care in the removal and storage of Concessionaire’s property, however the Exchange assuies no
liability for any loss or damage to concessionaire property under these circumstances. If concessionaire
is indebted to the Exchange, or does not promptly remove concessionaire property, concessionaire
authorizes and empowers the Contracting Officer or their representative to take possession of
concessionaire's property and dispose of same by public or private sale without notice, and out of
proceeds of sale, satisfy all costs to the Exchange including the costs of sale, handling, storage, etc., and
any other indebtedness to the Exchange.

d. If concessionaire is not awarded a follow-on contract, concessionaire will arrange transfer of the
activity's telephone number to the new concessionaire unless prohibited by the servicing telephone

company.

e. Where concessionaire performed the contract under an Exchange Corporate Identity,
concessionaire will cease use of all the Exchange names and identity standards upon the termination or
expiration of the contract. '

17. INDEBTEDNESS (FEB 89).

a. Concessionaire will pay promptly according to the terms of this contract all indebtedness incurred
in connection with performing the contract. If a due date is not specified, payments due the Exchange
must be received no later than 15 days after receipt of notice of amounts due. If all amounts due under
this or other contracts are not received, at any time thereafter the contracting office may direct by
written order that daily receipts be turned over to the Exchange until all amounts owing the Exchange

are paid.
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b. The Exchange may charge concessionaire for a dishonored check received from concessionaire,
except when (1) the bank acknowledges the dishonor to be a bank error or (2} the return is the result of
an Exchange error. The charge will not exceed the administrative amount the Exchange normally
charges its customers for dishonored checks. The Contracting Officer may require payment to be made
in cash, certified check, or cashier's check.

18. INSURANCE (AUG 06).

a. Failure to maintain insurance throughout the contract is considered a breach of contract and may
result in the termination of the contract. Concessionaire will maintain in full force and effect, during the
contract, at least the insurance coverage in the Insurance Requirements exhibit.

b. Concessionaire will be liable for damage, loss orinjury to property or f)ersons resulting from acts or
omissions of concessionaire, concessionaire's employees or agents, whether or not covered by required
insurance

c. The Exchange insurance does not cover any loss, damage, or theft of concessionaire’s equipment,
tools, or other property in the facility and the Exchange will not be liable for obtaining commercial
insurance for the property. ’

19. PROMOTIONAL EVENTS (APR 05).
Concessionaire will conduct promotional events as specified below:

a. Concessionaire Sponsored {Paid-For) Promotions:
{1} The Concessionaire will participate in all telecommunications providers directed promotions
for all services covered under this contract and may also conduct independent promotions at the activity
level subject to prior coordination with local exchange management. Promotion programs will be equal

to or better than programs offered in the commercial sector by similar businesses.

{a) The specific promotional items/services, discounts, and promotion dates will be
coordinated by written agreement between the concessionaire and the Exchange. The agreement need
not be in the form of an amendment to the contract.

(b) The concessionaire will provide the exchange a proposed promotional program for the
balance of the calendar year within 30 days of contract award. The concessionaire will provide a
proposed promotional program during the month of November each year for the subsequent calendar
year. The promotional program will describe the items/services to be promoted, the dates of the
promotion; and the discounts proposed.

{2) The cost of a telecommunication providers directed or Concessionaire sponsored promotions
will be borne by the Concessionaire. Fees payable to the Exchange (Gross Sales) will be based on regu lar
sale price less any discount or fee items customers are entitled to resulting from redeeming coupons.

(3} Concessionaire is encou réged to advertise in media produced primarily for distribution on
military installations/bases to authorized customers. Advertising in commercial media not specifically
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directed towards the military market, when not otherwise prohibited by the contract, requires prior
approval of the Contracting Officer.

{4) If concessionaire operates as a branded business, they will participate in the promotion
programs developed by the brand.

(5) Other promotional price reductions for limited time periods may be provided upon written
agreement between concessionaire and the Exchange. Such written agreement may provide for .
temporarily reducing fee in conjunction with the promotional price reduction. The agreement need not
be in the form of an amendment to the contract.

b. The Exchan'ge Directed Promotions:

(1) Concessionaire will participate in all the Exchange Special Coupon Booklets/Programs.
Periodically, the Exchange will provide customers with special coupons in recognition of events or
achievements (i.e. reenlistments, birth of a child, newcomers, educational achievements, deployments,
etc.) for use in purchasing merchandise or services that may be provided under this contract at reduced
prices. The coupon will show the specific amount of discount customers will be entitled to receive. The
Exchange will fund the full cost of the face value of these coupons and the cost of marketing and

advertising materials. :

{2} Concessionaire will participate in all the Exchange promotions identified in the Promctional
Events clause of the Schedule. Cost of these promotions will be as stated in the Scheduié and may
gither be the Exchange funded, concessionaire funded, or shared between the Exchange and the
concessionaire.

{3) Concessionaire will participate in any other Exchange directed promotions. These promaotions
may include, but are not limited to, perf:entage or dollar off coupons, temporary price reductions,
reduced prices for service or merchandise with purchase of regular priced service or merchandise,
frequent purchase/loyalty card program, gift with purchase, etc. The Exchange will fund the full cost of
these promotions.

{4) When the Exchange directed promotions require the redemption of an Exchange coupon,
concessionaire must comply with the following guidelines:

{a) Concessionaire will honor and redeem all Exchange coupons presented by exchange
customers. The coupons are redeemable at face value only towards purchase of specific item/service
indicated, subject to compliance with any time limit and/or other restrictions that may be specified.
Coupons will not be redeemed for cash.

(b} The regular sell price (price before discount} will be rung on the cash register, The
amount of money collected from the customer will equal the regular sell price discounted by the
coupon’s face value. Concessionaire will calculate fee to the Exchange based on the regular sell price,
before considering the discount customers are entitled to resulting from redeeming the special coupons.

{c} If directed by the Exchange, concessionaire will have the customer print and sign their
name and print their telephone number and the date on each coupon redeemed.
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'20. THE EXCHANGE TABLOID/SPECIAE SALES COUPONS AND MERCHANDISE GIFT CERTIFICATE
REDEMPTION {APR 05).
a. The Excha ngé Tabloid/Special Sales Coupons:

(1} Concessionaire will enter the total face value amount of the Exéhange Tabloid and Special
coupons redeemed during a reporting period on the Concessionaire Settlement Report, the Exchange
Form 6550-10. The coupons received and redeemed will be submitted to the supporting exchange
accounting office with the settlement report. The supporting exchange accounting office will verify the
coupon amount.

(2) Concessionaire will deduct the total face value of the coupons redeemed from fee payment
unless otherwise specified by the contract. ' '

b. The Exchange Merchandise Gift Certificates:

(1) Concessionaires will follow all current Exchange policies and procedures regarding acceptance
and processing of gift certificates, as set out in the Exchange EOP 40-11 (Special Retail Programs).

{2) Concessionaire will honor the Exchange Merchandise Gift Certificates and redeem for any
combination of merchandise and cash back. The Exchange Merchandise Gift Certificates cannot be
redeemed for cash only at concession activities. Customers who wish to redeem certificates for cash

only must do so at any Exchange direct retail facility.

{3) Concessionaire will ensure that Gift Certificates have been properly com pleted by both the

Exchange and the customer. Review for the following information on certificates:

{a) Recipient's name must be written on the "Payable To" line of gift certificate.

(b) Value of gift certificate must be written in both numbers and words. The amountin
numbers must agree with amount written in words. .

(c) Ensure that the issuing Exchange Name, 10-digit facility number and a date are indicated
on the gift certificate.

{d) Ensure that all Gift Certificates presented are originals and not copies.

(4} Ring the merchandise selected and total the sale.

{5) Tender the amount of the gift certificate(s) as Cash.

(6) If the amount of the sale is greater than the face value of the certificate(s), collect additional
amount due from customer. If the amount of the sale is less than the face value of the certificate(s},
give the customer change. '

{7} Write the current date and the word "REDEEMED" on the front of the gift certtflcate( s} and ask
the customer to endorse the back of the certificate(s).

(8) The Exchange will reimburse concessionaire for amount of valid gift certificates redeemed by
exchange customers as follows:

{a) Concessionaire will enter the total face value amount of gift certificates redeemed, during
a reborting period, on the Concessionaire Settlement Report, The Exchange Form 6550-10, and deduct
the gift certificate amount from fee payment due the Exchange.

{b) The gift certificates received and redeemed will be submitted to the supporting exchange
accounting office with the settlement report. The su pporting exchange accounting office will verify the
gift certificate amount.
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21. REFUNDS (DEC 88).

a. Concessionaire will be responsible for refunds to customers for customer dissatisfaction with an
item or service or for any overcharges to customers. Should concessionaire refuse or fail to promptly
make any refund of overcharges to a customer, the Exchange may make the refund and charge the
amount to concessionaire's account. If a customer cannot be located or if refund to a customer is

“otherwise not practicable as determined by the Contracting Officer, concessionaire will pay the amount
of the overcharge to the Exchange within 15 calendar days from date of demand by the Exchange.

b. Requests for refunds not promptly honored are considered complaints or claims subject to the
provisions of the Customer Complaints and Claims clause.

22. CUSTOMER CHECKS (MAY 05).

Customer checks will be accepted by the concessionaire in accordance with the following procedures:
a: The check will be approved by the Exchange Check Verification System, or

b. Concessionaire will insure that the customer's name and address are printed or handwritten on the
check. The customer's name will be compared with the customer’s 1D card. Concessionaire will verify
that the customer's social security number from the customer's ID card is not on the current Exchange
Check Suspension List. (DO NOT RECORD THE SOCIAL SECURITY NUMBER OF CUSTOMER'S CHECK.} A
copy of the Exchange Check Suspension List will be furnished the concessionaire by the local general
manager. The Exchange reserves the right to charge the concessionaire for any checks that are
accepted by the concessionaire when the Exchange can prove that the individual's S5SN was on both the
Exchange Check Verification System and on the applicable Exchange Check Suspension List at the time
the check was accepted. '

23. SAFEGUARDING OF CONCESSIONAIRE FUNDS ON ARMY AND AIR FORCE INSTALLATIONS
(DEC 88). 7 '
a. When more than $100 are kept in the concessionaire facility during non-operational hours, funds
will be secured in a steel safe equipped with a three-position combination tumbler locking device.
- b. When more than $500 are held in the concessionaire facility during non-operational hours, the

safe must:

(1) be secured to the premises by being encased in a concrete bed; or

{2) be bolted or steel-strapped to a floor beam or an internal wall support beam with the bolts or
straps concealed to prevent cutting or prying; or

(3) weigh in excess of 1,000 pounds.

24, CHARGE CARD AND MILITARY STAR CARD SALES (MAY 05).

a. Charge Cards: Concessionaire will accept Visa and MasterCard. Concessionaire may also accept
other recognized U.S. commercial charge cards.

(1) Concessionaire will accept the GSA Smart Pay Card and Government Purchase Card {GPC) from
authorized customers and DoD civilians for official purchases upon presentation of the charge card and

Soficitation: ATI-008-037-11-003 Europe Special Provisions Exhibit C
Europe Internet Services Telecommunication Concession Contracts (May 2011) Page 17 of 20

FA-13-0010 FA-12-0010
Contract # ATl 11-003B AAA ltaly - NetNearbh-oosamvatneass Ovepiesiod
File Relpgsddn@agycted Page 61 of 87age 61 of 87



Exhibit C

a Government ldentification Card.

(2) Concessionaire is responsible for the payment of any fees, charge backs, and other arranged
costs levied by the charge card issuing companies. If concessionaire uses the Exchange furnished
verifone to process credit cards other than Military Star Card, there will be a 2.0% charge.

{3) Credit cards will be processed in accordance with current Exchange Europe published
procedures. _

b. Military Star Card:

(1} Concessionaire will accept the Military Star card for products/services as authorized in this
contract. Primary responsibilities are as follows: '

(a} Concessionaire will report such sales on the Salesclerk’s Daily Report/Register Summary
Report in the same manner as other credit card sales. - '

" (b} The Exchange will provide procedures and forms required to process the Military Star
card credit transactions.

{c) Concessionaire will be charged a processing fee of 2.0% of all Military Star card
transactions, to include sales tax, less merchandise refunds or adjustments, which will be deducted from
the Exchange' reimbursement to the concessionaire. The fee percentage may be administrativeiy
reduced by the Exchange without contract amendment.

(d) The Exchénge will pay the Concessionaire in accordance with Clause 13 of this exhibit.

{e} The Exchange will be responsible for collection of Militar\j Star card account balances
from customers.

(f} Concessionaire will handle refunds and adjustments under the Military Star card program
in the same manner as other cradit card sales. ‘

{g) The term "daily sales receipts” in Spec'ia[ Provision 17, Indebtedness”, is expanded to
include any funds payable to the concessionaire under the Military Star card program.

c. When the charge card sales for the month exceed the amount of cash and checks turned into the
Exchange, a condition known as "negative balance" may occur. Concessionaire must clear negative
balances within 5 business days after receipt of their Exchange Concession Statement of Earnings and
Deductions. If condition continues over two consecutive months, concessicnaire will be required to
deposit with the Exchange accounting office an average month's sales for a compensating balance. The
deposit will be refunded to the concessionaire within 90 days of the expiration or termination of the
contract, fess any amounts due the Exchange. No'interest will accrue to concessionaire on the deposit
while held by the Exchange.

d. The Exchange Europe assigns its claims against the credit card companies to the concessionaire.

25. INSPECTIONS (MAR 00).

a. The Exchange Contracting Officer, or any person designated by the Contracting Officer, may
conduct inspectiohs to ensure compliance by the concessionaire with all provisions of this contract.

b. The Exchange may perform surveillance to verify concessionaire and concessionaire employee
compliance with contract terms and to detect theft of government funds in accordance with host .
country laws. Surveiliance may include the use of electronic equipment. Concessionaire will inform
ermployees that such surveillance may be conducted and that individuals implicated may be prosecuted
in Federal courts. Concessionaire will abtain written certification from all employees that they have
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been so informed and will maintain the certification on file for the period of the contract. A form for
this certification is available from the Contracting Officer..

¢. Concessionaire is liable and will pay the Exchange for losses under this contract detected by
surveillance or otherwise discovered or incurred.

26. SMOKING POLICY (DEC 86).
The smoking policy for concession operations will be as directed by the general manager.

27. THE EXCHANGE/VENDGR PARTNERSHIP MARKETING PROGRAM (JUL 94).

The Exchange Marketing Program consists of numerous elements to enhance the sale of consumer
products and services. At the Concessionaire’s request, the Exchange will give the Concessionaire the
opportunity to participate in selected elements of the Program. All participation will be in conjunction
with the sale of authorized products and services to authorized customers. The Exchange reserves the
right to limit the degree of participation based on availability, designated themes of special events, and
" the overall goals of the program.

28. ORGANIZATIONAL SALES {(NOV .00).

Concessionaire may sell items to authorized official organizations and activities of the U.S. Armed
Forces. Sales will be recorded on the cash register at the time the sales transaction is made. Any losses
incurred as a result of organizational sales are concessionaire’s responsibility.

29. SCOPE OF SERVICE/MINIMUM QUALITY (DEC 88).

Concessionaire will only sell merchandise and services specifically set out in the Price Schedule exhibit of
this contract. Items sold under this contract will be in good taste. Merchandise and services provided
under this contract will be equal to those provided by first quality commercial establishments.

30. PRICES {(MAY 99).
a. Articles stocked for sale will be individually price marked.
b. Concessionaire will only charge the prices established in the Price Schedule exhibit of this contract.

. Where a state or host country law imposes a sales tax on the sale of the item and/or service, the
sales tax will be stated separately from the sales price, added to the price in the Price Schedule exhibit,
and collected from the customer.

31. PRICE/FEE REVISIONS [JAN 87
The prices and fees established in this contract will remain firm throughout the term of the contract
unless revised according to the following: ' '

a. The Contracting Officer may initiate a price increase or decrease or grant one at request of the
concessionaire. A price increase or decrease will be at the sole discretion of the Contracting Officer. In
the event of a price decrease, the fee to the Exchange will be decreased to result in the reduction of '
income due to the price decrease being absorbed by the Exchange. Any increase/decrease in
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concessionaire expenses directly attributable to price revisions will be taken into consideration by the
Contracting Officer in computing the appropriate fee change.

b. The Contracting Officer will make such price/fee revisions by issuing a unilateral contract
amendment to become effective on the date indicated in the amendment. The concessionaire will
implement the prices on the date established in the amendment. The fee revision will be considered
final unless concessionaire submits a request for reconsideration to the Contracting Officer within 30
days after receipt of the amendment. A request for reconsideration may only be based on the fact that
the Contracting Officer's fee revision will result in loss of income to the concessionaire which can be
directly attributed to the price revision. After receipt of a request for reconsideration, the Contracting
Officer will reconsider the action and issue a final decision under the Disputes clause of this contract.
However, nothing in this clause will excuse the concessionaire from proceeding with implementation of
the revised prices on the date established in the amendment.

c. If this contract contains a Base Currency Exchange Rate {BCER), fee revisions may be effected in
conjunction with revisions to the BCER. '

32. PROPOSALS IN ENGLISH (MAR 11).

Documents submitted in response to this solicitation and contract shall be in the English language.
Documents received in other than the English language may be rejected.

33. CUSTOMS (AUG 10).

The Concessionaire is responsible for complying with all custom directives and regulations, payment of
all custom duty and obtaining appropriate documentation to substantiate compliance.
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Exhibit D

Attachment 2 to Solicitation Amendment 2

Exhibit D - Prices

1. Services: The services to be offered and the sell price criteria are highlighted below:

a. Internet Service:

Service

Description Basic Tier Internet {ex. €
Mbps or higher }

Sell Price

Basic Tier Pre-Paid
Internet (6 Mbps or

High speed service in Barracks, MWR
activities, and other local WiFi hot spots.
Signup on-line and pre-paid will be

Initial pricing must be:

Daily: $9.50 USD

higher )
offered on daily, weekly, and monthly
basis. Provides portability of service, Weekly: $24.50 USD
such that any internet subscribed to y
under this contract provides access to the Monthly (30 day duration}:
service at no additional costs within the | $45.00 USD
same country. The website must be in
English. Bandwidth speeds shall be 6
Mbps or higher to the customer.

Expanded Tier Pre- Higher levels of prepaid internet service Consumer pricing will be

Paid Internet where available, according to determined after contract
infrastructure. award.

{ex. ~10 Mbps or

higher)

b. Additional Services:
Services Sell Price
Description
Customer Service A toll free telephone number that No Charge

provides customer assistance (7) days a
week.

Installation,
Activation Fees,
Connection Fees,
Credit Card
transaction fees, etc.

Charges associated with subscription to
prepaid internet services, unless
otherwise indicated in the contract.

No Charges when activating or
re-activating service, or
processing a credit card
transaction.
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7 Exhibit D
Attachment 2 to Solicitation Amendment 2

2. Pricing:
a. All products and services will be priced in U.S. Dollars.

b. Service Packages will be as follows: Daily equals co‘hsecutEve 24 hours, Weekly equals 7
consecutive days, Monthly equals 30 consecutive days, regardiess of calendar.

€. Service Packages are based on elapsed time and not usage.

d. Credité and Refunds will be in U.S. Dollars.

3. Market Surveys:

a. Market surveys will be conducted by the Fxchange annually and as the market dictates.

b. Market surveys will be conducted by the ISP Provider annually and as the market dictates or
as requested by the Contracting Officer or his/her representative(s).

c.  Market surveys will reflect regular non-promotional prices and/or service features from
other providers. Market surveys locations and survey methods will be from local providers
and mutually determined after contract award. Pricing and/or service feature discrepancies
identified by either party will be elevated to the Contracting Officer along with
recommended attions to bring pricing and/or service features in line with the market survey
findings. At that time, the concessionaire and the Exchange will reach a mutual agreement
of any adjustment;s to pricing and/or service features. if mutuval agreement cannot be
reached the Exchange reserves the right to unilaterally establish the price.

4. Price Adjustments:
a. All prices for similar services will be uniform within the same country.

b. The Contracting Officer will issue notice in writing, at least 90 days in advance, of any
proposed price/service level changes to the contract.

¢. Requests for price/service level changes must be accompanied by supporting
documentation, to include, but not limited to:

i. Most recent Price Survey of mutually selected market using established method

d. The supporting documentaticn must be submitted to the Contracting Officer to provide a
comparative analysis of the relationship of:

i. increased costs to the concessionaire’s total costs and
ii. market locations and methods survey.

e. Concessionaire(s) is responsible for remaining competitive with the latest services, prices,
and services available in the local market.

Solicitation: ATI-008-037-11-003 Prices Exhibit D
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Exhibit D
Attachment 2 to Solicitation Amendment 2

5. Connection / Activation Charges:

a. The concessionaire will not charge Installation, Activation, or Connection Fees for services.

h. Partial month’s service will not be pro-rated.

FRELREREEFRRERFRRERR TR ERRRE X R END OF EXHIBIT F% 5 FFHFFk kbbbt kg bk hohkhks
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FINAL PROPOSAL REVISION (FEE ONLY) Exhibit £
Attachment 2 to Solicitation Amendment 2

Exhibit E - Fees

1. Estimated Sales and Demographic: The estimated monthly gross sales are listed below in figure 1.
The Exchange makes no warranty, expressed or implied, concerning the accuracy of this information or
its applicability to forecasting future sales or estimates. _
a. The estimated sales are derived from historical information Exchange possesses applicable
to current concessionaire activity along with estimation for services not currently provided
{e.g. off post locations may include leased housing areas). .

Estimated Sales: Figure 1
Germany Estimated
Community Monthly Sales {$)
Stuttgart 71,500
Kaiserslautern 608,000
Wiesbaden 66,000
Ansbach - 83,000
Grafenwoehr 227,000
Hohenfels 42,000
Garmisch - 5,000
Schweinfurt 80,500
Bamberg 72,000
Baumholder 68,000
Spangdahlem 202,500
Italy Estimated
Community Monthly Sales {$)
Vicenza’ 52,000
Livorno 4,500
Dal Molin TBD
Aviano 132,500
Estimated Demographics: Figure 2
Germany Sub-Community Housing # Residents Barracks # Residents
Community Units (AFH) Spaces (UPH)
Stuttgart Patch _ 611 1911 425 232
Panzer 194 628 308 202
Kelly 119 586 39 23
Robinson 447 877 | - -
Kaiserslautern | Ramstein 620 2121 1020 984
Daenner Kaserne - - 69 61
Kapaun ’ 280 257
Kleber Kaserne - - 263 242
Rhine Ordnance Barracks - - 294 488
Puiaski Kaserne 66 6-
Solicitation: ATI-008-037-11-003 Fees . Exhibit E
Europe Internet Services Page 1of6
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FINAL PROPOSAL REVISION (FEE ONLY)
Attachmeént 2 to Solicitation Amendment 2

Exhibit E

Germany Sub-Community Housing # Residents Barracks # Residents
Community Units {AFH) Spaces (UPH)
Stuttgart Patch 611 1911 425 232.
Panzer 194 628 308 202
Kelly 119 586 39 23
Robinson 447 877 -
Kaiserslautern Ramstein 620 2121 1020 584
Daenner Kaserne - - 690 61
Kapaun 280 257
Kleber Kaserne - - 263 242
Rhine Ordnance Barracks - - 294 488
Pulaski Kaserne 66 6
Italy Sub-Community Hous‘mg # Residents Barracks # Residents
Community units (AFH) Spaces {UPH)
Vicenza Vicenza 247 808 -
Leased Housing 360 1055 100 91
Ederie - - 1168 1065
Livorno Leased Housing 75 227 -
Camp Darby - - 88 37
Aviano 337 981 793 731
Demographics: Figure 3
Base Population Estimates, (FEB 2012)
Location 2011 2012 2013 2014 2015 2016 2017
Summary by Type
Army 50,796 46,167 44,033 37,195 35,210 35,210 35,210
Air Force 30,807 30,807 30,807 30,807 29,877 25,877 29,877
Total Force 81,603 76,974 74,840 68,002 65087 65,087 65,087
Total Civilian 64,956 64,418 62,731 57,961 56,822 56,771 55,275
Army Dependents 76,194 69,251 66,050 55,793 52,815 52,815 52,815
AF Dependents 46,211 46,211 46,211 46,211 44,816 44,816 44,816
Total Civilian Dependents 81,195 80,522 78,413 72,451 71,027 70,964 69,084
US ARMY GARRISON TOT POP: 13,202 12,811 10,963 4,343 1,843 1,843 1,836
Solicitation: ATI-008-037-11-003 Fees Exhibit E
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FINAL PROPOSAL REVISION (FEE ONLY)
Attachment 2 to Solicitation Amendment 2

19,895

Exhibit E

US ARMY GARRISON WIESBADEN  TOT POP: 15,838 22,017 21,118 21,249 21249 20,968
Consolidated Tri-Borders TOT POP: 51,495 54,792 50,923 36,919 34,549 34,549 33,998 |
US ARMY GARRISON

BAUMHOLDER TOT POP: 13,055 3,217 3,226 3,226 3,226 3,226 3,084
US ARMY GARRISON .

KAISERSLAUTERN TOT POP: 28,279 27,351 27,041 27,056 27,056 27,038 25679
Ramstein TOT POP: 25,388 25388 25388 25388 25739 25739 25739
Sembach TOT POP: 4,125 4,125 5250 5250 5250 5250 5,250
Spangdahlem/Bitburg TOT POP: 24,132 24,132 25735 25735 25735 25735 25735
Consolidated Ramstein TOT POP: 94,978 84,212 86,639 86,655 87,006 86988 85487
US ARMY GARRISON _
HEIDELBERG TOTPOP: 20,428 17,955 13,429 4,750 0 0 0
US ARMY GARRISON MANNHEIM  TOT POP: 8,739 7,335 2,500 0 0 0 0
US ARMY GARRISON STUTTGART _TOTPOP: 22,209 22,112 22,176 22,164 22,057 22,019 21,762
Consolidated EUCOM TOTPOP: 51,377 47,402 38,104 26,914 22,057 22,019 21,762
US ARMY GARRISON LIVORNO ~ TOT POP: 3,024 2,944 2,239 2,237 2,237 2237 2212
US ARMY GARRISON VICENZA TOT POP: 9,994 10,118 12,798 13,696 13,696 13,692 13,601
Aviano TOT POP: 10,373 10,373 10,373 10373 10,373 10373 10,373
Consolidated SETAF TOT POP: 23,391 23436 25410 26,306 26,306 26302 26,186

2. Inthe tables below, propose the function designated by columns (ISP or AAA or Single Award) you
wish to participate in this solicitation. Also, one business entity could make multipie submissions; this

would encourage partnerships.

3. All fees for daily, weekly, and monthly plans will be based upon the number of monthly (30 day
duration) subscribers. Four tier levels have been established and each tier can be a separate
percentage of gross sales. The fee provided for monthly plans in section 7. will be same for daily
and weekly plans. Propose the fee percentage amount you wish to be paid in each tier per number
of monthly (30 day duration) subscribers. The offeror must respond to all tiers to be considered

responsive.

4. In no event will the Exchange pay in excess of 100%. (ISP+AAA) or (Single Award) scenario.

5. Please notice that if you intend on proposing the Single Award section, there is no need to fill out
the ISP and AAA sections.

6. For Germany, the (25,000 to 34,999) tier is the most heavily weighted, followed by the {35,000 to
44,999} tier, and the outer tiers being weighed less. For italy, the (7,000 to 9,999) tier is most heavily
weighted, followed by the (2,000 to 6,999} tier, and the outer tiers being weighed less. For evaluation
purposes, weights will not be the same for Germany and Haly.

Solicitation: ATI-GGS—OB?-li—O% Fees © " ExhibitE
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FINAL PROPOSAL REVISION {FEE ONLY) Exhibit E
Attachment 2 to Solicitation Amendment 2

7. Offerors will propose ISP/AAA fees using the table below considering variable total monthly
subscriptions for the various contract line item numbers (CLINS) below:

Table 1: Germany Matrix CLIN 100 CLIN 101 CLIN 102
ISP AAA Single Award
Tiers® Monthly Subscribers  Germany  Germany Germany
A | Less than 25,000 (b)(4) Confidential/Proprietary

B | 25,000 -34,999

C | 35,000-44,995

2 45,000 or more

* Note: If bands are columns, tiers are rows

Table 2: Italy Matrix CLIN 200 CLIN 201. CLIN 202
7 Single Award
Tiers* Monthly Subscribers ISP Italy  AAA ltaly Italy

A | Less than 2,000 (b)(4) Confidential/Proprietary

B | 2,000-6,999

C | 7,000-9,999

b 10,000 or more

* Note: If bands are columns, tiers are rows

8. The award may be made individually to ISP and AAA, or a single provider for both functions
(referred to above as single award). If a single provider is chosen, there will be no award for additional
ISP and AAA. Awards shall be made separately for Germany and ltaly. Awards will be made to derive an
overall value to the Exchange i.e. line itein award.

a. Figures 4 below show examples of how the separate ISP and AAA proposals will be evaluated
against a proposal which is a combination of the services (single award).

Single
Figure 4: ISPx (#) AAAy(#) Award(#)
Award Scenario 1 250 50 n/fa Successful: ISPx with AAAy
Award Scenario 1 n/a n/a 350 Unsuccessful: single award
Solicitation: ATI-008-037-11-003 - Fees Exhibit E
Europe Internet Services Page 4 of 6
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FINAL PROPOSAL REVISION (FEE ONLY) Exhibit E
Attachment 2 to Solicitation Amendment 2

b. Figures 5 below show examples of how the separate ISP, AAA, and single award proposais will
be evaluated to award best in class.

Single
Figure 5: ISPx (#) -AAAy (#) Award (#)
250 50 / Unsuccessful 1SPx;
nfa
Award Scenario 2 . Successful AAAyY
Successful 1SPx;
. 200 100 n/a
{ Award Scenario 2 : Unsuccessful AAAy
Award Scenario 2 n/a n/fa 350 Unsuccessful: single award

9, Fee Offer: The contractor will be paid the fee percentage listed ‘in Table 1 & 2 above, based on
adjusted gross sales. Adjusted gross sales is total gross sales less a) refunds to customers, except when
the refund is due to poor performance by the contractor; b) promotions which the Contracting Officer
has agreed in writing, in advance to fund; c) any sales tax the contractor is responsible to remitto a
proper taxing authority (these type of taxes are just a pass through from customer to the taxing
authority and exclude any corporate or other tax).

a. Review Process: The initial tier shall be 25,000 to 34,999 in Germany and 2,000 to 6,999 in Italy
for the period of one year after commencement date. After the initial period of 1 year, the tiers will be
reviewed on a quarterly basis. During this quarterly review, the next tier will be chosen by the
Contracting Officer based on the average monthly subscribers from the previous quarter. Monthly
subscriber totals for each of the previous 3 months will be averaged to establish the next quarter’s tier
and associated fee structure. Fee changes will be adjusted according to the number of monthly
subscribers if the number should enter a new tier ievel, and the new fee will be communicated to the
ISP and AAA service representative and the Exchange Finance and Accounting (FA} group within one
week of the quarterly meeting. The fee change will be locked for the period of 3 months or until the
next quarterly review, unless otherwise directed by the Contracting Officer. The monthly subscriber
figures will be sourced by the AAA provider in their reporting and verified by management reports and
network usage statistics.

10. Reporting Requirements:

a. Forthe purpose of fee reporting for Pre-Paid services, the fee is computed based on the
adjusted gross sales received in the previous month using a 4-5-4 Merchandising Calendar from National
Retail Federation. '

1. The contractor will submit a monthly settlementreport and fee invoice to the Exchange for
services rendered. The reporting period will be by 4-5-4 Merchandising Calendar month and
“the settlement reports and fee invoice is due on the 15th day of the following month of

performance.
Solicitation: ATI-008-037-11-003 Fees Exhibit E
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FINAL PROPOSAL REV]SI.ON (FEE ONLY) . ExhibitE
Attachment 2 to Solicitation Amendment 2

2. The settlement report will list the monthly sales and fee income for each location by service
plan (daily, weekly, monthly) to include the facility number. Locations of service likely to be
segmented by barracks, family housing areas, and MWR locations.

b. Monthly reports shall contain at a minimum, the data requested in Exhibit E, Attachment 1,
Sample Fee Settlement Report.

c. The concessionaire will provide management reports showing, preferably through an online
dashboard system, at a minimum the following metrics:

i. Number of subscribers by service type and by locations of service segmented by barracks,
family housing areas, and MWR locations
ii. Real-Time revenue reporting by selectable date and time range
iii. Graphical display with percentages of bandwidth utilized by location
iv. Trouble ticket resolution log ‘
v. Number of concurrent users online by location specified above
vi. Other reports which the concessionaire generates for other AAA or ISP providers

11. Settlement Reports:

a. Settlement reports must be electronically transferred to the below e-mail address on the 15th
day of the month following the month of performance. The report will be sent to

phonefiles@aafes.com

b. An additional physical copy of the settlement report will be delivered on the due date to the
Exchange Services Business Manager on the 15" day of the month following the month of performance.

1. The payment amount due and payable by the Exchange to the concessionaire will be made
in US Dollars in an amount equal to the concessionaires proposed fee as a percentage of the
total receipts collected by the Exchange during the fiscal month.

12. The concessionaire is responsible for giving the Contracting Officer the payment address, at the time
of contract award. If the payment address changes during the contract period, the contractor must
notify the Contracting Officer in writing.

BANK NAME
BANK ADDRESS

ACCOUNT NO.

BANKLEITZAHL
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Exhibit F
Attachment 2 to Solicitation Amendment 2

Exhibit F - Insurance

1. The Concessionaire will maintain, during any contract period, insurance coverage listed below,
with insurance company({ies) acceptable to the Exchange. All required liability insurance
coverage will include the United States and the Exchange (AAFES) as additional insureds for
claims, demands, suits, judgments, costs, charges, and expenses arising out of or in connection
with any loss, damage, or injury resulting from the negligence or other fault of Concessionaire,
or Concessionaire's agents, representatives, or employees.

2. The insurance coverage to be maintained is:
a. The following coverage in amounts complying with state, host country or military installation
requirements, whichever is greater, where this contract is performed:

1. Worker's Compensation and Employer's Liability insurance

2. Automobile Bodily Injury and Property Damage Liability for vehicles operated in
performance of this contract by the Concessionaire or Concessionaire's agents or
‘employees on the military installation, whether or not owned by Concessionaire.

b. The Concessionaire will maintain at their own expense with insurance companies acceptable
to the Exchange the coverage listed below or may elect to have such coverage provided through
an insurance company selected by the Exchange at Concessionaire’s expense by marking the box
in paragraph c below. If the Concessionaire provides his own insurance coverage,
Concessionaire will furnish the Contracting Officer with a current Certificate of Insurance,
ACORD Form 25-S, showing the insurance is in effect prior to the commencement date of the
contract, and will no less than 60 days prior to expiration of such coverage furnish the
Contracting Officer with a Certificate of Insurance, evidencing continuation of coverage. In the
event evidence of insurance Coverage is not received before commencement date of contract
performance, or date thereafter as approved by the Contracting Officer, the Concessionaire will
be automatically provided coverage by the Exchange and the provisions of paragraph 1.c., this
exhibit, will apply. The Certificate of Insurance must show the United States and the Exchange as
additional insureds for all required liability coverage. The "INSURED" block of the Certificate of
Insurance must list both the Concessionaire's name and the Exchange contract number.

1. Commercial General Liability in minimum limits for Bodily Injury and Property Damage:
i. §1,000,000 Each Occurrence Limit

ii. §2,000,000 General Aggregate Limit

Solicitation: A%1-008-037-11-003 Insurance Exhibit £
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This insurance policy will be written on an "occurrence” basis. A policy written on a "claims made" basis

is not acceptable.

C. I desire that coverage in paragraph b above be provided through an
insurance company selected by the Exchange. The current premium rate for this coverage is
$0.07 per $100.00 gross sales. The premium will be charged Concessionaire’s account based on
gross monthly sales. If the premium rate changes during the contract period, Concessionaire’s

account will be charged the actual premium paid by the Exchange.

3. The Concessionaire agrees to self-insure customer-owned property left for servicing, and to
accept sole responsibility until its return to the customer.

4. Insurance for Losses and/or Damages: Contract provisions provide that Concessiconaire is
financially liable for losses of and/or damages to the Exchange owned merchandise and losses of
monies accepted in performance of the contract REGARDLESS OF CAUSE. It is suggested that
Concessionaire purchase and maintain insurance coverage for such losses and/or damages.
INSURANCE COVERAGE AS DISCUSSED HEREIN IS NOT AVAILABLE FROM THE EXCHANGE.

***********************************END OF EXHIBIT#*****************************
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- NET NEAR U EXHIBIT G
~ STATEMENT OF WORK (SOW)
© TO MILITARY BASES IN EUROPE

. Contents
1, Introdiietion ..

1, Introducti

Provider'shall meet the AAA petforriance requirements as established in this Statément.of Work SOW)
torprepaid internet services to be provided to residential and unofficial businessusers located on .
‘militgry l‘nsta,l'i;a;ti'on's in Italy =T_;hi's.-5"(_)w';eq'{jira}s the Provider to deliver hig gnéj;i‘t_ya'se__l‘;\iite 1o Exchange

customers: ' ' L N : ) A

provider shall provide servicesito residerits on US Military Instaflations iri the country ttaly. The Provider
. shal desig‘{i! install; m;;a'intain,'. acj_min}ster-—and gp__e_rat’fe the sefvices asdejscﬁb&d.ﬁew‘[tes aretobe -

~ provided to authorized .ﬁ-ic_ghénge patroris living in Army Family Housing {AFH), leased housing areas; ahd

batracks and (at B “For Fee”and Cat C “For Fee” Iocations on Artny-and Air Force Inistallations. -
The Internet Service Provider {ISP) shall be responsible for the overall design, construction, and
‘implémeritation of the nétwork and system. L )

Conitract ATI-11-0038 " Statementof Work . ﬂ’f “Exhibit G
Europe Internet Services — Net Near U i Concessionaite’s Accepighie (Initials): 17 (B Page 1 0f 9
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!nternet servrce will be soid through A splash page porta! bria prepa:d basus. Accounting and -
administrative funct:ons will be admlmstered through this web portal by a consolldated billing and
Operations Support System (OSS) process which pravides | he solition for order management Servicé
activation, account provisioning, and coliects network usage iriformation. Other functions-of the
Dss/8illing system will include:

‘5 Metrics on User behavior : : :

¢ Capture and analyze suhscnber isage for any type of IP~enabled sefvice offering -

e Monitor and analyze user service'usage: and help ldenttfy usag,e pol:cy abusers

o Monitor network and seryice conisuimption I forimproved | network rEseurce management

o Accurateiy ba]l subscr:bers for serv;ces

&

We refe:: 10 the mtegrated OSS and Accountmg fUﬂCtIOI"IS as AAA (Jﬂtuthermcatlcmw Authonzatlon, and
Ac,ctmn‘tmg) fu ncttons e rvsces wm be prowded by Exchange contract with Telecom 'taha

2 'Scope - Reserved,

3 Cantept of Operations _Reserved
4 ISP i’rogram Reqmrements = Reserved |
5 ISP Technical Requir ementsh “Rofs‘fﬂrved
6 Transition Planning Requirements
1. Conversmn ahd support for customor The- AAA :

prowdes a seamiess and expedited transmon fro NEd !
Intemet ser\nces w;th mmimai dlsruptlon to customers whlle fnsurmg dser account,_jr_\tegr_ :y_r.,_

Tl'os

plan. w:li reqmre c}ose coordmatson with the-1SP Prowder
Z. Convertmg Customers. The AAA -Provider shall provtde a plan for coawertmg customers from
ex1st1ng serviee. . Details shall include any datg requwements nece,ssaw for transfc:omng from
current provider tothe new service: '
2:3. AAA Provider shall establishi an efﬁment and executable plan that wall frigrate customers from
their current prowder(s) and a strategy for exnstmg customer accounts.

3. Upgrade and Enhancements : . ) _
3.1. The AAA Provider’s plan shall include ‘the time schedules of base caprdination/approval,

:nstanatnon, testing, and cutaver of service for ¢ach gafrison, if apphcable

Contract ATi-11.0038 . ' Statement of Work ) Exhibit 6
Europe internef Services = Net Near U Concessionaire’s Acteptante {Initials); l:J 1§ ‘ Page26fd
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33. The AAA Providet shall be responssble for acqmnng and or mam’cammg “all reqwred lu:enses 50 -
~ asto comply with al! applicable locat laws; statutes, ordmances regulattons policy and fules:
3.3; The AAA Provider’s plan shall prowde far ans’{ailatlon of the network 16 service 16 all required
) Military lnsta!iatlons én ar before the requ:red commencement date of service.
4, Completion’ Date AAA Provider, in coord:nation with the iSP shail estabhsh the b,aseimeieve‘i of

service imall areas before May 2013
5. UseofGovernment Equ;menti After award the ISP concessionaire will canduct site surveys The

Exchange will share these. results with the AAR meder

61 Liixpiememaﬁm Sé-_ilf-gedgizlef -

ixsted beiow are the commumty and sub o ;
be completed no later thar May 2013 Exchange A
Infotmation is subj_ect tb change.

“TSibCommunty 7 ] Housing | ¥ Hesdents |
I | | s [ ) o
T Viera BN R ) ST
i_eased Housmg R THess 0 Ao, T TR
R == R Tiea | o 1065,
e v Ho‘usmg L Tm T = —
. VIZC'a'hi'p'!ﬁé_r'ié:_y R T . T 57 |

7 Authentication, Authorization and Accoﬂntmg(mé Réql‘lirémeiits

1. RABIUS authentlcatmn (Remote Authenticanon Dlal in User Ser\nce) ‘The. AAA meder shall use
,RADIUS authenhcatmn as a method for estabhshmg, validating and authenncatmg user accounts for
lndlwdually pald access 1o the tnternet AAA wnll remain compatlble with the mfrastructure thatis,
dvailable from the ISP Provider. . The AAA Prowder will provide a service; -which seamlessly
lntegrates into the ISP network despite the technology used to deliver servlce. Network ‘maps and

network architecture diagram iexamp!e) and Hosted" P]atform [disaster rehef data center) didgram
are shown in Attachment 1. AAA Prowder will control access ‘to fesplirces, enforeing policies; '
auditing usage and prowdmg the infofmation tiecessary to bill for sévices is Fequired:
1.1, MAC address. and covkie authentlcatton With automatlc re‘authentlcatlon and roammg A

Exhlblt G

ContracrATl 11-003B ' Statez‘nent of Wark
Page 3of 9

Eigfope Intérnet Services - Net Near U Concessionaire’s Acceptance (lmtlais]

Contract # ATl 11-003B AAA ltaly - NetNe&#13-0010 FA-12-0010 '
ATI 11-003BATNAtN6BBE Odepiesiod
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MAC addresses for dewces wn:hout a web browser wrlE be & function of the web page
Addrtlonal MIAG: addresses will be avar!able for a surcharge _

1.2. The AAA meder shaH prov:de a list of equrpment mcludmg controilers swm:hes hubs,
routers, etc. and who will perform the installation and maintenanice: This mformation will bie
provided 1o the appomted ISP 1o, coordanate ifystdllation requtrements ’

2. Customer btllmg processes* ’

21. AAA Prowder shali demgn, :mplement and operate’ a process for customer payments and

credsts Acoeptab[e forros Of payment sha[i include all major credit: cards, mcludmg Mrhtary Star
' Card and other onlme payment methods These funds w:!i be ;mmediately and automatlcaliy

taws with respect to customer data Pleése referencé Exh;bnt A, 24: )Payment Card”industry
_ {PCI) Compliance {OCT 10) and Exhibrt C, 24, Lharge. ard/Mliltary Star Card Sales {MAY 05)

3. Costomer’ ser\ilce processes (Tler 1) AAA Prowder sha I?provade at.a mini
- ;methods fof supportmg customer i roblems andﬂresoiwng tustomer dlsputes .
3 4. AAA Provrdershail prowde 24;( 3] y ‘

3 2 Access to hi support miust be

~Gérma ny; nd Umted Sta’ces
'3 3 The AAA Prowde;’s Tier 1 support sh il be alile to resowe over 95%*0\‘ a!! support isslies |n one

zall {one call resolut;on) Accox Lt
'; managmg customer payments and tredits Otherwrse cat!s that cannot be reso?ved w:il be_

within 20 seconds for 80% of the calls and Iess than 3 mmut_ s'for all ca] : "he ahando"n cail.
,rate should be less than 5%, Dther call. metncs setfor’ theHetp Desk are 1 aln a average of o
B mmute oftalk time. per call {rf not ]ess} and mmlmlze average call wrap up
37 AAA Prowder shall enabie the portai/ logm page byprovrdmg an mformatwe FAQY s
3.8. As proposed in technlcai solution, AAA Provider's staff shatl monjtor the network 24/7 in the
evént.of 2 network emergency event that méeds to he commumcated 1o the end -users, a
message shall bé posted on the logm page. Upon mutua] agreement petween the Exchange .
and Net Near U, an esmiail may be sent to act:ve iisers or a message may be recorded and
played bdck oh the tol} free customer support phone I:ne ‘

'_lthm me_;u_t-es_. o

Vendor’ 5 Step 1 Technical Solution referenced Sohcatahon Exhibit G, Attathriient 1, sectlon 7 3

Contrack ATI-11-D038 . : statefnent of Work T Exhibit G.
Eurppe Interhet Serviges — Net Near U Concessmnalre 5 Acteptanoe (Jnma[s} é Ei Page 4 ¢f D

Contract # ATl 11-003B AAA Italy - NBTNEQAH&OO']O FA-12-0010

_ ATI 11-003BATNIdtN6AB B -Odebiesiod
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3.8, AAA Prowder shall operate 3 quaht\j controf program for Tter ) heip desk support 1 grade far
customer service respons;veness ThlS shall mclude {ustomer re!ated trends and random
‘ suivey of end-user to dssess customer satlsfactjon o ’
4. - Legal Intercept Service Support The AAA Provider shiall have the ability to identify customers and
jog certain mformatlon necessary for legat mvestlgattons This, sbpport shall be available as needed
by'the jUI’]SdICtIDﬂS in which the Exchange ﬁperates. Thesé- mclude taty, Germany, Nether!ands and

‘the United States: Multiple Ianguage support is'not required.
5. Proactive momtonng of access controllers The AAA Provider shall actively monitor any access

control components used ih the deilvery of semce_
5 1 The AAA Provider sha,{!:netifythe Exchange of faﬂures asso-:lated with the dehvery of Pald

. 1_ntern; it Serwces

' emergency notlflcatlons and other |nformat!cm of local concern based on mput from
The Exchiange. : C o .
7112 The Iandmg and portal pages shiall mdlca‘fe that - access to the *army.mil” and

“aafes.com” domams are free and. that the vendor supporttng thlS mission is an

Exchange: Provnderfor. 5.5 )
Nz 1:4.3. No software shall, be neceSSary for e suhscnbers to install to utilizeé the AAA

Provider’s solution onthe network prov:ded by the 15P.

Vendm’ s5tep 1 Techmcai Solution, referénce; Soficitation, Exhibit G, Attachmem 1 sec’cion 7 3

Contract ATI11-0038 ' © statervent of Work W Exhiibit G
Europe |Aternet Services —Nét Near U ) Concessionaire’s Accéptafice [Imtlals) g Page5of §

Contract # ATl 11-003B AAA Italy - NetNegrl T 0osanmaieess Qe
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~7 1.1. 4 Upon matual- agreement by both part:es promot:ona[ codes shall be made avallable to
the users to offer 30 minutes to 1 hour of free WIFI access to ailow the user an
opportum’iy 1o fammanze themselves w;th the service, as proposed in technical gol-

utlon . .
7.1.1.5. As proposed in‘technical solution, the: AAA Pm\nder shialf assist in-creating plans in the
TRACKOS™ software is capable of specifying bandwwdth limitations.” 1
7.1.1.6. Upori reguest of the con’rractmg afficer, the MAC address add:tlon tool in TRACKOS™
that allows for browseriess devices 1o be added to & user's’ aceount shaii be prowded
. These devices will then be authenttcated by AAX Prowder when they assac;ate with the
\ networ' and no wses or tiser loginis requ;red ' L

polir:tes of ISP Prowder and'AAA Prevnder app!y ¥ Providers wﬂi'provnde & Aon- attwe demo
_ of this page wsthm 30 days after award to Exchange s, A‘J”D M' M gement‘ Prowder wnll not i

_ - sEfvices, .
8.2 AAA Prowder wni] only sell semces specnﬁcal}y set out in this’ contractand anyservnces thatare

9, 1 Any revanue coliected by Ihe AAA meder fmm WO rk don_' )] ‘the*-perfo.rmance of thlS»COﬂt!’Btt o
after the termmet:en date of the contract w:H be d;strrbutéd in the same fas' on as work *
performed durmg the ¢ ntract, The Exchange reserves the nght 0 aud;t thisrevenié fora-
penod of areyear fDHowmg the termmataon ‘6fthe contract, The AAA Prowder is obhgated to

i _'settle any customer compiamts and cialms as long as they arose durmg the time the Prawder

was suppamng the contract
10. Customer Conﬁdentmllty The AAA Prowder shall use standard ifdustry privacy standards mcludmg
PCl sta ndards :to efsyreno persona]ly identifiable wiformation is shared Wwith any entity or disciased

' 'm any way not authorlzed exphatly by Exchange-

# Vendor's Step 1 Technical Solution, referefice: Solicitation, Exhibit G, Attachment 2, section 8.1.1
Vendor s Step 1 Techniéal Sclutson reference Sollcntatmn Exhibit G, Attachmient 2, section 9 1 )

‘Contract ATI-11-0038 . staterient of Work ,—:A K& - ExhibitG
Eirope liternet Services — Net Nesr U Concessionzirg’s Acceptance (Imt{als) Page hof 9

Contract # ATl 11-0038 AAA Italy - NetNegtll osmnmaioass Ceeasiod
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. 10, 1. The AAA Prowder shal! comply with the Prlvacy Act, Title'S. Df the u.s. Code Section 552a and
appixcable m:lltary agency and Iocal rules and regulatmns Please réference, EXthltA 24
Payment Card Industry (PC{) Compllance (OCT 10}

11. RESERVED _
3'2.,Serwce Locations: The AAA Provider shall prowde sefyices 10 every locatlon in the des:gnated
countries and in bmldmgs that are cc;mne_= ed and atithorized to have acdeéssto Paid Internet

. Services, through the [SP:provider” s network Durmg the contract period other activmes may sell

the'samear srmliar EBvices.
13, -RE__SE'RV_E!

usage and stats and prom!séd cperationai: parameters.
14, & Subscriber Reportmg Daliy, Weekly, nd Monthlys 1bscri

’ reqmre A documented aut onzation of th!s actlwty from the contr,_.c‘ﬁ . g_offlcer
1.3. AAAshall provide repor‘ts on’ "page hlts” and ”chck throughs” fromi portal and Iandmg pages by
location on a- monthly bas:s ‘ ‘ -
1.4 Specuﬁc advertising programs and products shall be ap, BT wved thiough the E'xc‘ﬁ'a‘n‘ge andibe’
Exchange reserves the nght to Hmit advemsmg that is not if1 comphance with Government and
, Department of Defense standards arid regulations.
15 Any advert;smg of marketmg revenues. generated by thel AAA Provider will bé shared wath
Exchiange, in accordance wnth Exh:blt E~Fee Schedule -
1.6. All advertlsmg b the same page w:th ofﬁcna] us. Government logo, friust cleaTIy dlsciasm any
offmial U.S: Government sponsorshlp of preducts or lmks on any pages or marketing tracts.

ek G

Contract ATI-11-0038 . o ) Statement of Work o ' o ‘
i Page 7ofd

Eiirape Intefnet Services —Net Near U Congessionaife’s Acceptance {initials};
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9 Busmess Model (1SP AAA]

1.

2,

,accounts as, a future reqmrement Upon wrlttene_ proval by the (
,Prov;der s softw ¢ shiall a]low technlca] supp=

.4&2 =

Prices charged to customers The Exchange shali setthe pru:es charged to: customers that wiill be
comparable 1o those available by the local market in the Country ofservice. '

‘Servite Plans: There. wa]l be multiple service plan options that will include service plans. raniging from

at least 1 day up'to any number of consecutwe months. Na'alteration to service plans is authorized
wtthout express wntten approval of the Contractlng Officer. '
Payments. Thé method of handlmg customer payments. and cistomer CrEdltS must be tlearly

mdacated AAA Prowder shall support the "Shop my. Exchange” E= Commerce enging to pracess
ntracting Offtcer the AAA

> ﬂ x1bll|ty to handle pra- rated _

refunds along with' multrple refunds dependingo the satuatlont f&" alf cases, AAA Prov;der shall

verlfy the requ StwlS reasonab1e jU'S |able and e probiem bemg reported by the calier matches _
what is §een within TRACKOS"“, ARA Provider shall require Superwsor approval in the eyentthe
refund request is for iricre than*{l) inveice or the requested refund amount is greater than 540.00. -
Once authonzed the AAA P o‘er‘Te hini a1 Supp: rt Representatlve sha”li mclude within the refu_ d
notes an exp]anation fof the refund. AH refund related notes shalt be wewed withif TRACKOS“‘ i
both the Refund Report and. thetend user account notes The end-u er account notes are
referented by AAA Prowder staﬁ prior to issumg refund ,erehy en irirg ARA Prowder an mofe
readily determine whether the calier has a pattern of requestmg refu fdls and In trn make a more:

informed refund dectsnon

Provider conceSSmn fee payments The AAA Frovider fees are based ofi percentage t of total -

revenue Dlﬁerent fees are based on tier levels:of 'ub’stnbers {see Ex: bt E< FeeScheduie)

-?L{i. : nciling any custorner disputes and the

‘ ¥ U’the Exchange to the ?rowder '

ind ‘w1|| be deducted from totalsaIes . 7
'dloperate a proceSS to mvome the Exchange not ‘

43,7 fi, i .
) less than once per month for serwces rendered, -

Corrack ATi-11-003B - Statement of Wark
Eurdpe Internet Services — Net Near U Concessionairé’s Aceeptance (Initials): |

Exhibit &
Page.8 of o

Contract # AT] 11-003B AAA Italy - NetNear{ 900 2120010 S
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4.1 'Cﬁai‘tﬁf resﬁgﬁ{ie and Information Flow

The: Exchange enters mte agreements with.an Internet
Service Provider (ISP) and Aulhentlcatlon Authorization
and Acéounting {AAA} prowder for extemal conhectivity

with end-tiser nigtwork eguipment. The ABA pnowcier
creates an oniine payment portal and confrols users ‘on the
network.

End User

" Comfiercialinterigt )

Légend

Indrsates ingnélary Tow
e ians =3 o K
Ingicates Fiformalion Tow e :-!Exchaingé
b
Contract ATI-11-DO3B o o . Statement of Work ' ‘ e /—\ i Extitbit &
Europe Internet Services —Net Near Cohcessionaire’s Atceptance {fnitials): !& ? Page 90f9

Contract # ATI 11-003B AAA ltaly - NetNed T, 30 b metusnsh Qs
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_ _ _Network maps and network archltecture diagrams (example)
~ Be 5 a network architectire example showmg the flow from the end—user to the

concessmnalres Data Cen’fers

. BnD i
NN Redundsan] Dat Leree
Daté Gerter 0

AT1 08-037-11-003

“NetNearl Gorp. T
[AF

Exhibit G, Attachment 1

Pa“ge {of2
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