Agenda

Rio Linda / Elverta Community Water District
Executive Committee

Visitors/Depot Center
6730 Front Street June 03, 2019
Rio Linda, CA 95673 6:00 p.m.

Public documents relating to any open session items listed on this agenda that are distributed to the Committee members less
than 72 hours before the meeting are available for public inspection on the counter of the District Office at the address listed
above.

The public may address the Committee concerning any item of interest. Persons who wish to comment on either agenda or
non-agenda items should fill out the Comment Card and give it to the General Manager. The Committee Chair will call for
comments at the appropriate time. Comments will be subject to reasonable time limits (3 minutes).

In compliance with the Americans with Disabilities Act, if you have a disability, and you need a disability related modification
or accommodation to participate in this meeting, then please contact the District office at (916) 991-1000. Requests must be
made as early as possible and at least one full business day before the start of the meeting.

Call to Order
Public Comment

This is an opportunity for the public to comment on non-agenda items within the subject matter jurisdiction of
the Committee. Comments are limited to 3 minutes.

Items for Discussion:

1. Discuss the need for a “special session” of the Executive Committee in September due to holiday
scheduling.

2. Discuss the Bluefin Credit Card processing service Terms and Conditions and the acceptance of those
in September 2016.

Discuss adoption of a preliminary budget for fiscal year 2019/2020.
4. Continue discussing the Capital Improvement Plan projects list update.

Discuss the absence of dialog and overdue stakeholders meetings by the State Division of Drinking
Water (DDW) for Hexavalent Chromium MCL re-adoption; impact on Opus Bank loan terms.

6. Discuss adopting new Personnel Handbook policies negotiated in the RLECWD General Unit MOU.

7. General discussion to bring the new committee members up to date on items and scope inherited by
the Executive Committee from the Planning and Finance/Admin Committees.

8. Engineer’s update on projects underway and planned.

Directors’ and General Manager Comments

Items Requested for Next Month’s Committee Agenda
e Outsourcing the billing process; pros and cons.
e Needed updates to the budget adoption process.
Adjournment
Next Executive Committee meeting: Monday, July 1, 2019 at 6:00 p.m.

ADA COMPLIANCE STATEMENT
In compliance with the Americans with Disabilities Act, if you need special assistance or materials to participate in this meeting, please
contact the District Office at 916-991-1000. Notification 48 hours prior to the meeting will enable the District to make reasonable
arrangements to ensure accessibility to this meeting and agenda materials.
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Executive Committee
Agenda Item: 1

Date: June 3, 2019

Subject: Discuss the need for a “special session” of the Executive Committee in
September due to holiday scheduling.

Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

The Executive committee should forward an item to the August 2019 Board agenda to consider
scheduling a special session of the Executive Committee in September to address the first
Monday (Labor Day) incompatibility.

Current Background and Justification:

The recently established first Monday of each month scheduling for the Executive Commiittee
will be incompatible with Labor Day. Staff has already coordinated with the Recreation and
Parks District to reserve the Depot on first Monday of each month. However, it would be
inappropriate to hold a standing committee meeting on a holiday.

If the Executive Committee directors can look ahead at the calendars for potential available
dates/times in early September (e.g. Tuesday, September 31d), stafl can coordinate with the
Recreation and Parks district to determine availably facility dates/times to match directors’
availability dates/times.

Conclusion:

I recommend the Executive Committee forward an item to the August 19" Board agenda to
congsider scheduling a special session of the Executive Committee.
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Executive Committee
Agenda Item: 2

Date: June 3, 2019

Subject: Discuss the Bluefin Credit Card processing service Terms and Conditions
and the acceptance of those in September 2016

Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

The Executive committee should forward an item onto the June 17" Board agenda to consider
options for credit card processing services.

Current Background and Justification:

The Board and staff have been appropriately deliberate and transparent in the transition from
District paid credit/debit card convenience fees. The many months long process had
substantively entailed coordination with CUSI and Bluefin (an affiliate of CUSI) our billing
software and credit card payment processing service (respectively). The process has involved
many hours and a heavy volume of document processing, mostly connected with CUSI and
Bluefin. In other words, CUSL/Bluefin have known for a long time we were changing.

Regardless of the advance notice and deliberate processing, Bluefin waited until May 24" (7-
days ahead of the June 1 transition date for customer paid convenience fees) to inform the
District of the need for a new contract. The previous contract, which connotes District agreement
with all Bluefin’s terms and conditions, was signed by Ralph Felix, but never considered by the
RLECWD Board of Directors at a public meeting. The item was a non-action item on the
September 2016 agenda. Accordingly (albeit inappropriately), the contract was not reviewed by
Legal Counsel.

I have coordinated with Legal Counsel, and provided her with the contract, which has not
changed since September 2016. She and I agreed; under the present set of facts and
circumstances, the best choice (least bad choice) is to have me sign the agreement to allow the
June 1* transition date, then take the Bluefin contract to the Board with options, e.g. stay status
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quo or transition to a more credit card processing service with more reasonable terms and
conditions. In the meantime, I"ve provided Legal Counsel with the Bluefin contract, a summary
of all Bluefin objectionable terms, and a more reasonable contract from PayGov.US, a credit
card processing service who exclusively serves government agencies. All documents are
included with your committee packets.

Conclusion:

I recommend the Executive Committee review the documents associated with this item and
forward an item onto the June 17" Board agenda to allow discussion and action (if deemed
appropriate) by the Board.
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OTHER IMPORTANT INFORMATION:

Cards present risks of loss and non-payment that are different than those with other payment systems. In deciding to accept Cards,
you should be aware that you are also accepting these risks.

Visa U.S.A., Inc. (“Visa™) MasterCard Worldwide (“MasterCard™)and DFS Services LLC (“Discover Network™) are payment card
networks that electronically exchange Sales Drafts and Chargebacks for Card sales and Credits. Sales Drafts are electronically transferred
from banks (in the case of MasterCard and Visa transactions) or network acquirers (in the case of Discover Network transactions) that
acquire them from merchants such as yourself through the appropriate Card Organization, to the Issuers. These Issuers then bill their
Cardholders for the transactions. The Card Organizations charge the Acquirers interchange fees and assessments for submitting
transactions into their systems, A substantial portion of the Discount Rate or Transaction Fees that you pay will go toward these fees
and assessments.

In order to speed up the payment process, the Issuer transfers the funds back through the Card Organization to the Acquirer at approx-
imately the same time that the Issuer receives the electronic Sales Drafts. Even though the payments under this system are made
simultaneously, all payments made through the Card Organizations are conditional and subject to reversals and adjustments.

Each Card Organization has developed Card Organization Rules that govern their Acquirers and [ssuers and the procedures, responsi-
bilities and allocation of risk for this process. Merchants are also bound by Card Organization Rules. The Card Organization Rules and
applicable laws give Cardholders and [ssuers certain rights to dispute transactions, long after payment has been made to the merchant,
including Chargeback rights.

We do not decide what transactions are charged back and we do not control the ultimate resolution of the Chargeback. While we can
attempt to reverse a Chargeback to the Issuer, we can only do so if the Issuer agrees 1o accept it or the Card Organization requires the
Issuer to do so after a formal appeal process. Sometimes, your customer may be able to successfully charge back a Card transaction even
though you have provided your goods or services and are otherwise legally entitled to payment from your customer. While you may
still be able to pursue claims directly against that customer, neither we nor the Issuer will be responsible for such transactions.

You will be responsible for all Chargebacks and adjustments associated with the transactions that you submit for processing.
Please refer to the Glossary for certain capitalized terms used in the Agreement, including this Preface (if not defined above).

Capitalized terms not otherwise defined in the Agreement may be found in the Card Organization Rules,|

6. We have assumed certain risks by agreeing to provide you with Card
processing or check services. Accordingly, we may take certain actions to
mitigate our risk, including termination of the Agreement, and/or hold
monies otherwise payable to you (see Card Processing General Terms in
Section 23, Term; Events of Default and Section 24, Reserve Account;
Security Interest), under certain circumstances,

7. By executing this Agreement with us you are authorizing us and our
Affiliates to obtain financial and credit information regarding your busi-
ness and the signers and guarantors of the Agreement until all your
obligations to us and our Affiliates are satisfied.

8. The Agreement contains a provision that in the event you terminate
the Agreement early, vou will be responsible for the payment of an early
termination fee as set forth in Part I, A.3 under “Additional Fee Infor-
mation.”

18.5. Subiect to Section 23.3, we may also increase our fees or add new fees for Services
for any reason at any time} by notifying you twenty (20) days’  prior to the effective date of
any such change or addition.

18.8. You agree to pay any fines imposed on us by any Card Organization resulting from
Chargebacks and all fees, fines and other charges imposed on us by a Card Organization
with respect to your acts or omissions. You are also responsible for all fees, fines, and other
charges imposed on us as a result of acts or omissions by your agents or third parties.

Rio Linda/Elverta Community Water District

Print Client’s Business Legal Name:_

By its signature below, Client acknowledges that it has received the complete Program Guide [version CP1611(ia)] consisting of 32 pages

(including this confirmation).

Client further acknowledges reading and agreeing to all terms in the Program Guide, which shall be incorporated into Client’s Agreement.

Upon receipt of a signed facsimile or original of this Confirmation Page by us, Client’s Application will be processed.
NO ALTERATIONS OR STRIKE-OUTS TOTHE AGREEMENT WILL BE ACCEPTED.

Client’s Business Principal:
Signature (Pleasesignbelow):

X 5 T A s

General Manager 2016-9-14

Title Date

Ralph Felix

21.3. You will treat this Agreement, the Card Organization Rules and any information
supplied or otherwise made accessible by us or our agents as confidential| including without
limitation, (1) information about the products, services, operations, procedures, customers,
suppliers, sales, pricing, business plans and marketing strategies of Servicers, theirrespective
Affiliates and the customers, clients and suppliers of any of them; (ii) any scientific or tech-
nical information, design, process, procedure, formula, or improvement that is commercially
valuable and secret in the sense that its confidentiality affords Servicers acompetitive advan-
tage over its competitors; and (iii) all confidential or proprietary concepts, documentation,
reports, data, specifications, computer software, source code, object code, flow charts, data-
bases, inventions, know-how, show-how and trade secrets, whether or not patentable or
copyrightable and will not disclose the same to any third parties, provided, however, that
these restrictions do not apply to information: (a) rightfully obtained on a non-confidential
basis from a Person and your agents and representatives, which Person was not subject to a
duty of confidentiality, (b) rightfully and independently known by you on a non-confidential
basis prior to its disclosure or (c) generally available to the public other than through any
disclosure by or fault of you, your agents or representarives.

16.3. All credits to your Settlement Account or other payments to you are provisional and
are subject to, among other things, our right to deduct our fees. our final audit, Chargebacks
(including our related losses), and fees, fines and any other charge imposed on us by the Card
Oreanizations as a result of your acts or omissions. You agree that we may debit or credit your
Settlement Account for any deficiencies, overages, fees, pending Chargebacks and any other
amounts owed to us or any of our respective Affiliates, or we may deduct such amounts
from settlement funds or other amounts due to you from us, or our respective Affiliates.
Alternatively, we may elect to invoice you for any such amounts, net due 30 days after the
invoice date or on such earlier date as may be specified.

16.4. We will not be liable for any delays in receipt of funds or errors in debit and credit
entries caused by you or any Person.

16.5. In addition to any other remedies available to us under this Agreement, you agree that
should any Event of Default (see Section 23.4) occur, we may, with or without notice,
change processing or payment terms and/or suspend credits or other payments of any and
all funds, money and amounts now due or hereafter to become due to you pursuant to the
terms of this Agreement, until we have had reasonable opportunity to investigate such event.

20.3. IN NO EVENT SHALL WE OR OUR AFFILIATES OR ANY OF OUR OR THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR SUBCONTRACTORS,
BE LIABLE UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR
OTHER LEGAL THEORY FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS
OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, EACH OF WHICH IS HEREBY EXCLUDED BY AGREE-
MENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESEEABLE OR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN ADVISEDOF
THE POSSIBILITY OF SUCH DAMAGES. CLIENT ACKNOWLEDGES AND AGREES
THAT PAYMENT OF ANY EARLY TERMINATION FEE OR LIQUIDATED DAMAGES AS
PROVIDEDELSEWHEREINTHIS AGREEMENT SHALLNOT BEPROHIBITEDBY THIS
PARAGRAPH,

26.1. You agree to indemnify and hold us harmless from and against all losses, liabilities,
damages and expenses: (2) resulting from any breach of any warranty, covenant or agreement
or any misrepresentation by you under this Agreement; (b) arising out of your or your
employees or your agents negligence or willful misconduct, in connection with Card trans-
actions or otherwise arising from your provision of goods and services to Cardholders; (c)
arising out of your use of the Services; or (d) arising out of any third party indemnifications
we are obligated to make as a result of your actions (including indemnification of any Card
Organization or Issuer).

21.3.4. Client acknowledges that breach of the restrictions on use or disclosure of any our
confidential information would result in immediate and irreparable harm to us, and money
damages would be inadeguate to compensate for that harm. We shall be entitled to equitable
relief, in addition to all other available remedies, to redress any breach.

In the event that Client terminates this Agreement within three (3) years from
the date of approval by Bluefin Payments and Wells Fargo Bank, N.A. or this
Agreement 1s terminated by Servicers within 3 yvears from the date of approval
due to an Event of Default, Client will be charged a $500.00 fee for such early
termination. Client understands that any unsettled transaction data received by
us on or after the date of termination will not be processed. Client agrees that
termination of this Agreement shall not affect our rights or your obligations
relating to any applicable termination fees or Chargebacks that occunred prior to
the date of termination, even if the Chargebacks are instigated after the date of
termination.

Clients obligation with respect to the Monthly Minimum Processing Fee will end
simultaneously with Bluefin Payment Systems’ receipt of Termination Fee)

I 33. Choice of Law; Venue; Waiver of Jur y Trial

33.1. Choice of Law. Qur Agreement shall be governed by and construed in accordance
with the laws of the State of New York (without regard to its choice of law provisions).

33.2. Venue. We have substantial facilities in the State of New York and many of the
services provided under this Agreement are provided from these facilities. The exclusive
venue for any actions or claims arising under or related to this Agreement shall be in the
appropriate state or federal court located in Suffolk County, New York,

33.3. Waiver of Jury Trial. ALL PARTIES IRREVOCABLY WAIVE ANY AND ALL

RIGHTS THEY MAY HAVETO A TRIAL BY JURY IN ANY JUDICIAL PROCEEDING
INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS AGREEMENT |

24.1. Youexpressly authornize us to establish a Reserve Account pursuant to the terms and
conditions set forth in this Section 24. The amount of such Reserve Account shall be set by
us, in our sole discretion, based upon your processing history and the potential risk of loss

to us as we may determine from time to time.
24.2. The Reserve Account shall be fully funded upon three (3) days’

notice to you, or in

instances of fraud or suspected fraud or an Event of Default, Reserve Account funding may
be immediate. Such Reserve Account may be funded by all or any combination of the
following: (i) one or more debits to your Settlement Account or any other accounts held by
Bank or any of its Affiliates, at any financial institution maintained in the name of Client,
any of its principals, or any of its guarantors, or if any of same are authorized signers on

PALEY LR T .

24.3. If your funds in the Reserve Account are not sufficient to cover the Chargebacks,
adjstments, fees and other charges and amounts due from you, or if the funds in the
Reserve Account have been released, you agree to promptly pay us such sums upon request.|
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Agenda item 2

Thank you for selecting us for your payment processing needs. Accepting numerous payinent options provides a convenienee (o yowr
cuslomers, increases your customen ability to make purchases at your establishment, and helps speed paymest to your account.

These Program Terms and Conditions ( ‘the Program Guide’) presents lerms poverning the acceptance of Visa® MasterCaxd® and
Discover® Network Credit Card and Non-PIN Debit Card payments. The Program Guide also includes provisions applicable to Non-
Bank Services. Non-Bank Servicas include all services related to; JCB® Card, PIN Debit Card, and Blectionic Benefits Teansler payments
and acceptance of Catds from other Nor-Bank Card Organizations such as Voyager Fleel Systems, Inc, { “Voyager' ), Wright Express
Corporation and Wright Bxpress Financial Services Corporation (coliectively, ‘WEX ). Yow Merchant Processing Application: will
indicate the types of payments and Services you have elected to accept.

This Program Guide,your MerchantProcessing Application and theschedules thereto{collectively, the“ Agreement”), confains
the terms and conditions under which Processor and/or Banl will provide services to you. We will not accept any alterations
or strike-outs to the Agreement and, if made, any such alterations or strike-outs shall not apply. Please read this Program
Guide completoly ns it contains important information,

You acknowledge that certain Services referenced in the Agreement may nol be availuble to you.

IMPORTANT INFORMATION ABOUT BANK'S RESPONSIBILITIES:

Discover Network Card Transactions, Aanerican Fxpress Card Transactions and other Non-Bank Services are not provided to
you by Bank, but nre provided by Processor and/er third parties.

‘The provisions of this Agreementregarding Discover Networl Card Transactions, Ameriean Express Card Transactions and
other Non-Bank Services constitute an agreement solely between you and Processor and/or third parties, Banlcis not a party
to this Agreementinsofar as it refates to Discover Network Card Transactions, American Express Card Transactions and other
Non-Bank Services, and Bank is not vosponsible, and shall have no liability, to you in any way with respect to Discover Network
Card Transactions andNon-Bank Services,

OTHER IMPORTANT INFORMATION:

Cards present risks of loss and non-payment that are diffesent than those with other payment systems. In deciding o accept Cards,
you should be aware that you are also accepting these risks,

VisaU.S.A., Inc. (“Visa*) MasterCard Worldwide (“ Master Card*) and DBES Services LLC (“Discover Network™ )} are paymestcard
networks that electronically exchange Sales Drafls and Chargebacks for Card sales and Credits, Sales Drafis are electronically transfesred
from banks (in the case of MasterCard and Visa transactions) or network acquirers (it: the case of Discover Network transactions) that
acquire them from merchants such as vourself through the appropriate Card Craanization, to the Issuers, These Tssuers then bitl their
Cardholders for the transactions, The Card Organizations charge the Acquirers interchange fees and assessments for submitting
transactions into their systems. A substantial portion of the Discount Rate or Transaction Fees that you pay will go toward these fees
and assessmicats.

In otder to speed up the payment process, the Issuer transfers the funds back through the Card Orpanization to the Acguirer at approx-
imately the same time that the Issuer receives the electronic Sales Drafts. Even though the payiments under this system are made
simultancously, all payments made through the Card Organizations ave conditional and subject to reversals and ad jusiments,

Each Card Organizalion has developed Card Organization Rules that goven their Acquirvers and Issuers and the procedures, responsi-
bilities and allocation of visk for this process. Merchanis are also bound by Cavd Organization Rules, The Card Orpanization Rules and
applicable laws give Cardholders and Issuers ceetain rights fo dispute wansactions, long after payment has been made to the merchant,
including Chargeback rights.

We do not decide whal transactions are charged back and we do not control the ultimate resolution of the Chargeback, While we can
attempt 1o reverse a Chargeback to the Tssuer, we can only do so if the Essuer agrees to accept it or the Card Organization requires the
Issuer todo so after a formal appeal process, Sometimes, your customer may be able to successfully charge back a Card transaction even
though vou have provided your goods or services and are otherwise legatly entitled to payment fram your customer, While you may
still be able to pursue claims divectly against that customer, neither we nor the Issuer will be responsible for such transactions.

You wili be responsible for all Chargebacks and ad justments associated with the transactions that you submit for processing.
Please refer to the Glossary for certain capitalized terms used in the Agreerent, including this Preface (if not defined above).

Capitalized terms not otherwise defined in the Agreement may be found in the Card Orpanization Rules.
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Agenda item 2

PROCESSOR N Name:  Bluefin Payment Systems

Address: 8200 Roberts Drive, Suite 150, Atlanta, GA 30350
URE: Customer Service fi: 1-800-875-6573

Please read the Program Guide In its entirety, It describes the terms under which we wilf provide merchant processing Services to you.

From time to time you may have questions regarding the contents of your Agreement with Bank and/er Processor, The following information
summarizes portions of your Agreement in order to assist you in answering some of the guestions we are most commanly asked,

1, Your Discount Rates are assessed on transactions that qualify for certain 6. We have assumed certaln risks by agreeing to provide you with Card
reduced interchange rates imposed by MasterCard, Visa and Discover, Aby processing or check services, Accordingly, we may take certain actions to
transactions that fail to qualify for these reduced tates will be charged an mitigate our tisk, including termination of the Agreement, and/or hold
additional fee (see Section 18 of the Program Guide). monies olherwise payable to you (see Card Pracessing General Temis in

2. We may dehbit your bank account (also referred 10 as your Settfement Section 23, Temy; Events of Default and Section 24, Reserve Account;
Account) from time to time for amounts owed to us uider the Agreement, Security Intercst), under centain circamstances.

3. There are many reasons why a Chargeback may occur. When they 7. By f_qtecutlng th_Is A.gree'ment with us you are authorizi_ng us and our
aceur we will debit your setlement funds or Settlement Account. Por a more Affiliates to obtain financial and credit information regarding your busi-
detailed discussion regarding Chavgebacks see Section 10 of Card Process- ness and the signers and guarantors of the Agreement until all your
ing Opevating Guide, abligations to us and our Affiliates are satisfied.

4. If you dispute any charge or funding, you must notify us within 60 days 8. The Agreement contalns_ a prouis[on‘that in the event you terminale
of the date of the statement where the charge or funding appears for Card the Agreement carly, you will be responsible for the payment of an early
Pracessing. termination fee as set forth in Pait IIf, A.3 under “Additional Fee Infor-

5. The Agreement limits aur Hability to you. For a detailed desctiption of fation.

the limitation of liability see Section 20 of the Card Processing General Tenus.

g

Card Organlzation Disclosure
Visa and MasterCard Member Bank Infermation: Wells Fargo Bank N.A,
The Banl' s mailing addhess is 1200 Montego, Walnut Creek, CA 94598, and its phone number is (925) 746-4143,

Important Membey Bank Responsiblilities: important Merchant Responsibifities:

a) The Bank is the only entity approved to extend acceptance of Card a) Ensure compliance with Cardholder data security and slorage requirements.
QOrganization products directly 1o aMerchant, b) Maintain fraud and Chargebacks below Card Organization thresholds.

b) The Bank inust be a principal (signer) to the Merchant Agteement. ¢) Review and understand the terms of the Merchant Agreement,

¢} 'The Bank is responsible for educating Merchants on pestinent Visa d) Comply with Card Organization rules,
and MasterCard rules with which Merchants must comply; but this ¢} Retain a signed copy of this Disclosute Page.
information may be provided to you by Processor.

d) ‘The Bank is responsible for and must provide settlement funds to
the Merchant.

¢) The Bank is responsible for alf funds held in reserve that are g) Youmay download ‘MasterCaud Regulations' from MasterCaul s website at:
derived fiom settlement. http/fwwwmastercard.comfushinerchant/support/frules ftml

) Youmay download ‘Visa Regulations’ from Viw' s website at;
hitp/fusa.visa.com/merchants/operationsfop,_resulations himl

Print Client’s Business Legal Name:_

By Its sighature below, Cllent acknowledges that it has received the complete Program Guide {version CP1641(la)] consisting of 32 pages
{including this confirmation).

CHant furthar acknowledges reading and agreeing to all terms in the Program Guide, which shall be Incorporated into Client’s Agreament.
tJpon recelpt of a slghed facsimile or orlginal of this Confirmation Page by us, Client’s Application will be processed.

NO ALTERATIONS OR STRIKE-OUTS TOTHE AGREEMENT WILL BE ACCEPTED.

Cllent’s Business Principal:
Signature(Pleasesignbelow)!

7 ' ‘Q (Gene (‘r:&\ MenageC 5-23-dok
j Title J Date
IMD—H’\\}

R. Shau)

X

Ploasa Print Name n!Slbner
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Agenda item 2

PROCESSOR name:  Biuefin Payment Systems

Address: 8200 Roberts Drive, Suite 150, Atlanta, GA 30350

URL: Customer Sevvice #; 1-800-875-6573

1, Your Discount Rates are assessed on transactions that qualify for certain 6. Wa have assumed certaln rigl
recuced interchange rates imposed by MasterCard, Visa and Discover. Any processing or check sexyvices, ;
ransactions that fail to qualify for these reduced rates will be charged an mitigate our sk, includit
additional fee (see Section 18 of the Program Guide), menies atherwise payvable
We may debit your banle account (also referred to as your Setilement Section 23, T_Eml; Even
Accowit) from time to time for amounis owed to us under the Agreement, Security Interest), u
3, There are many reasons why a Chargeback may occur., When they By executing this A
ocecur we will debit vour settlement funds or Settlement Account. For amore Affiliales ta oblai: f;?““?
detailed discussion regarding Chargebacks see Section 10 of Card Process- ness and fhe sigt
ing Cperating Guide,

If you dispute any charge or funding, you musl notify us within 60 days
of the date of the statement where the charge or funding appears for Card
Processing.

5. The Agreement {imits our Nabllity to you. For a desailed description of

the limilation of liability see Section 20 of the Card Processing General Temmns.

2

nees.
ement with us Care authorizing us and our
Al and credit informalion regacding yvour busi-

=~

8, ThaAgreemaent

4
the Agreement ea

9. Card Organization Disclosure
Visa and MasterCard Member Banlt Information: Wells Fargo Sanic N.A

The Bant s mailing address is 1200 Montego, Walnut Creek, CA 94598, and its pl

Impartant Member Bank Responsiblities:

a) The Bank is the only entily approved to extend acceptance of Cand '
Organization products digectly to aMerchant,

bY The Bank must be a principal signer) to the Merchant Agreenient,

¢) The Bank is responsible for educating Merchants on pertinent Visa
and MasterCard rules with which Merchants must comply; but this
information may be provided o you by Processor,

&) The Bank is responsibie tor and must provide settlement
the Merchant,

e) The Bank is responsible for all funds heid in re
derived from setilement,

) 2You mnay download ‘Visa Regulations” from Vist & websile at:
http:ffusa.visa.com/merchantsfoperations/op_regnlations.hitm]

£ You may download ‘MasterCard Regulations” from MasterCanl s websile al:
hitpe/fwwwimastercard .com/fus/merchant/support/rales Iitml

Print Client's Business Legal Name

By its signature below, Cllgn:é acknowlaedges thaf:lt has received the complete Program Guide [version CP1611{ia)] consisting of 32 pages
{including this confirmation




Agenda item 2

Settiement
8. Refunds/Backanges {Credits) s 14
8.1. Refunds...
PARTII: Card Services 8.2, Exclnnges -
9. Retenlion of Recmde. for Retuevals amd Cllalgchack‘; (RN |
9.1, Retain Legible Comcs [4
9.2, Provide Sales and Credit DEaflS. . mmmeermeiesimiserimnmensssimascnn 14
10, Chavgebacks, Retricvals and Other Debits .o 14

ta, EffﬁCtIVe/HKDIMLlUn Dates... 10.5. Chawgcbacks JOTR RV ¢

13, Vakid ngimunc'l 102. Other Debits.
14, Uscrs Other Than Casdholders e eees s ] 10.3. Summary (Deposit) Adjuaimcnla/Eleclmmc Rejecla FEPUPUTOROROVOTN ¥ |

1.5, Special Terms ) 104, Disputing Other Debits and Summary Ad JUSITIERIS v ererererieriesarsnin i7

1.6, Delaycd Delivery or Deposit Balance ... B L. Account Maintenante v

17, Recwring Trausaction and Ptewihcuzed Oxdea chu]atmns ................ 4 IL1. Change of Seltlement AcCOUNtNUMBET.ccmwimnisssmsimssisramunsen 7
1.8, Certain Rules and Requirements . ) . 182, Change in Your Legal Nanie orSHUCRIC. . iesiessssssssermens 7

[i.3. Change in Company DBA Nime, Address or
Telephone/Facsimile NUMDEr ... i iessnmimoomemmmsmnn 17

11.4. Other Changes in Merchant Profile........... A7
1£.5, Charges for Changes (0 Accoint Mainlenanee ......veccciicesiniinen 47
12, Card Organization MomorNE. .. eromeimmmisssnimssmsaw s L

PARTI: Conflrmatlon Page

Duplicate Confirmation Page

A, Operating Procedures
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T his part of the Program Guide (through Section I3) describes the procedures and
methads for submitting Credit Card transactions for payment, obtaining authoriza-
tions, responding 10 Chargebacks and Media Retrieval Requests, and other aspects of the
operations of ourservices,

Processor is a full-service linancial transaction processor dedicated, among other processing
services, to facifitating the passage of your Sales Bafts back to the thousands of institutions
wha issue the MasterCard® Visa® and Discover® Network Cards canvied by your custoiness,
as well a5 to the independent Issuers of JCB® The Operating Procedures contained in this part
seck to provide you with the principles for a sound Card prograim; however, you should
consult the Card Organization Rules for complete information and to ensure full compliance
with them, They are desipned to help vou decrease your Chargeback liability and train your
emplayees, (In the event we provide authorization, processing or settlement of transactions
involving Cards olber than MasterCard, Visa, Discover Network and American Express,
you should also consult these independent Issveri proprietary rules and regulations.)

The requirements set forth in these Operating Procedures will apply unless prohibited by
Taw. You are responsible for following any additional or conflicling requirements imposed
by your state or local jurisdiction.

1.1, Card Descriptions, At the point of sale, the Card must be carefully examined to
determine whether it is 1 kegitimate and valid Card. The name of the Card (e.p., Visa,
MuasterCard or Discover Netwark) should appesr in bold letters on the Card. For ail
MasterCard and Visa Cards and for some Discover Network Cads, the Issuer (6.2, XYZ
Bank, ele.) should also appear in bold letters on the Cavd, The following is a description of
the authorized Visa, MasterCard and Discover Neltwork Card designs:

Visa: Visa Cards have the Visa symbol on the vighe-hane side of the Card. Above the Visa
symbol is the 3-dimenstonal hologram of the Visa Dove design, The expiration date must be
foliowed by ane space and may contain the symbol 'V Vise Cords contain a 16-digit account
number embossed across the widdle of the Caids und the first digit i always a foor (1), In
addition, Visa Cards have the figst four digits of the account meumber printed divectly below
the embossed number, You must always check these numbers carefully to ensure that ey
are the same. Visa has a new Catd design which differs significantly from the previons
description, You are requived to familiavize yourself with the new desian by consulling the
document entitled ‘Card Acceptance Guidelines for Visa Meschunts (VREM 04.02.11) and
Chargeback Management Guidelines for Visa Merchants™ (VRM 04, 03.11). You may down-
toad the document fice of chasge from Vig' 3 website at http://www.visa.com/merchant or
order & hardcopy to be mailed to you for a powminat charge by telephoning Visa Fulfilment
at 800-VISA-31 L. Both the old and new Visa Card desipns will be citculating concurrently in
the marketptace throngh the vear 2010, Quly Visa Cards fitting the old or new descriptions
may be accepted.

MasterCard: MasterCard Cards are issued under the following names: MasterCad,
FuroCard, Access, Union, Million and Diamond. The MasterCard symbol appears on lie
frant or back of the Card. MasterCard and the Globe designs apgear in a 3-dimensional
hologram above tie symbol, In addition, the words Classic, Preferred, Gold or Business
may appear, MasterCad account numbers ave sixteen (6) digits, and the fivst digit is abways
a five (5). The first four diglts of the account must be printed directly below the embossed
number. Oply MasterCard Cards fidting this deseription may be accepted, Puyssant to an
allianee with MasterCard, Diners Club Cards issued in the Uniled States and Canada arc
being re-issned with a sixteen (16) digit account nwmnber the first two digits of which e
now fifty-five (55) and with the MasterCard Mark and hologvun on the front of the Diners
Clulbs Catd. These Diners Club Cards shall be accepted and processed in the same mawner
as MasterCard transactions. Diners Club International Cavds that are isswed outside  the
U4, and Canada ay be re-issued witlt the MasterCard Mark on the back of the Card, These
Diners Club Cards will have account numbers that are fonrteen (14) digits, the first two
dipits or which aze thirty-six (36). When tliese Diness Club Ceards are used within the Enited
States, Canada and other designated meas, they will be processed as MasterCard transactions.
Beginning January 2006, MasterCaid has anew Card desipa significantly different from the
previous description, You me requived to familiarize yoursell with the new design by
consulting a document 'MasterCard Card Tdentification Features! You may download the
document free of charge from MasterCard's website at wwwanastereard ushnerehants. Both
the old and new MasterCard Card designs witl be chculating concurrently in the maket-
place Uwough the year 2040, Only MasterCard Cards fitting the old or new descriptions may
be accepted.

Mark include the following common characteristics and distinetive faatures:

« Cards display either a three-limensional hologsam on the front or back of the Card OR
a three-dimensional helographic maguetic stripe on the back of the Card, Valid Cuzds do
not display holograms on hath front and back. Cards that include the secority hologram
on the Card in lieu of the holographic magnretic stripe must contain a solid color (aot
black) magnetic steipe on the back of the back of the Card.

+ Card Numbers may be embossed or unembossed and will appear on either the front or
back of a Card, Card Nunbers begin with the numbear ‘6" and are composed of 16 digits
that should be clear and tnifornn in size and spacing,

v The Cardholder name, and if applicable, business nawe, nsay be embossed or inenhossed
and will appear on either the front or back of the Cad,
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v The “Valid Thew' date may be embossed or unembossed and will appear on either the
tront or back of a Card in mm/yy format that inclicates the last momth in which the Casd
is valid,

The words DISCOVER' or "DISCOVER NETWORRK' appenrs on the front of the Card
under an wltraviolet light.

The words ‘DISCOVER' or “IDISCOVER NETWORK' appewr ont a sipnatuse panel on the
back of the Card and may vary int Jength, Cards may contain a panel that includes ay
uliraviolet image of the word ‘DISCOVER.” An underprint of “void™ on the signature parel
becomes visible if eraswse ol the signatuke is allempted,

The kast four digits of the Card Number may be are displayed on the back of the Card and
are commonly printed in reverse indent printing on the signatwre panel,

On embossed Cards, 2 security character, displayed as an embossed stylized D' appears
ot the front of the Casd,

The 3-digit CID is printed on the back of the Card in 4 separate box to the rght of the
signature panel,

NOTE: Valid Cards may not always be rectangular is shape {e.g,, Discover 2GO Cards).
Cerluin valid unembossed Cards or Conlactiess Payment Devices approved by us for use in
aceessing Card Accouuts (e.n., contactless stickers, key fobs, and Mobile Comumerce
Devices) and 1o conduct Contactless Card Transactions may not display the same features
described above, Card expisation date and other leatures listed above ave not displayed on
stich Coutactless Payment Pevices,

NOTE: For unensbossed Cards used to conduct a Card Present Card Sales, Merchants mwust
obtain an Authorization Responsc electionically using a POS Device, A Card Sale invaiving
an unembossed Cardd may be subjeet to Dispute if the Mewchant ‘key enters’ Card
information into a POS Device and does not use tie elechonic Authorization procedures,

1.2, Effective/ Expiration Dates, Al the paint of sale, the Card should be careielly
examined for the effective (valid from) (if present) and expivation {valid thiu) dates which
are located on the face of the Card, The sale date must fadl on or between these dates, When
an expiration date is expressed in 2 month/vear format, MasterCard fransactions are valid
through and including the last day of te month snd year, When the valid date is expressed
in a month/year format, MasterCard transactions that oceur before the first day of the month
und year are invalid, Do not accepi a Card prior lo the elfeclive date or afier the expiration
date, If the Card has expired, you canitot teeept it for a Casd sale unless you have verified
throngh your Andhorization Center that the Card is in good standing, otlerwise, you are
subject 10 Chargeback and coutd be debited for the transaction,

When a MasterCard PayPass enabled keyfob or mabile phone is presented for payment,
verifying a valid expiration date is not required.

1.3, valld Signature. Clieck the back of the Card, Make sure that the signature panel has
not been disfigured or tampered with in any fashion (an altered signare panel may appear
discolored, glued or painted, or show erasure marks on the swface). The signature on the
lrack of the Card must compare favorably with the signahwe on the Sales Diafl, However,
comparing the signature on the Card with the sipnature on tie bansaction receipt is not
applicable when an alternate Card form (MasterCard PayPass keyiob or mobile phone) is
presented. The Sales Draft must be signed by the Card presenter in the presence of youy
authorized representative (anless o Card Not Present Sale) and in the same fornaat as the
signature panel on the Card; e.g., Hary B, Jones should not be signed HE. Jones, The
signature panels of Visa, MasterCard and Discover Network Cards now have a 3-digit
nunber (CYVHCVCHCID) pinted en the panel known as the Card Validation Code.

Visa, MasterCard and Discaover Netwodk: I the sigrature panel on the Card is blandk, in
addition 10 requesting an Authotization, you must do all the following:

* Review positive identification beating the Cardholders signature (such s a passport ov
drivet’s license that hag not expited) to validate the Cardholder's identity,

+ Indicate the positive identification, meluding any serial number and oxpiration date, on
the Credit Draft or Sales Draft; provided that you must effect PAN Trurcation, and must
nat include the expiration date on the copy of the Sales Draft or Credit Draft that you
provide to the Cavdholder, or as required by applicable kaw, the Sales Draft or Credit Draft
yOuI etain,

+ Require the Cardholder to sign the signature panel of he Caxd prior to completing the
Transaction.

+ When a MasterCardt PayPass enabled keyfob or mabile phone is presented for payment,
validating the customer's signature is not requived.

1.4. Users Other Than Cardholders. A Cardholder may nol authorize ancther indi-
vidual to use his/ker Card for purchases. Be sure the signature on the Card matches with
the one on the Sales Draft. Furthermore, any Card having two signatures on the back panel
is intvalid and any sale made with ihis Card can result in a Chargeback, For Cards bearing
a photograph of the Cardholder, ensure that the Cardholder appears lo be e person
depicted in the picture which appears on the Card, If you have any questions, call the Voice
Authorization Center and reauest to speak to a Code 10 operator,

1.5, Speclal Terms. If you Hmit refund/exehange terms or impose other specific con-
ditions for Carl sales, the words ‘No Exchangs, No Refund, ele. must be cleaddy printed
(in 14" fetiess) on the Sates Draft near or above the Cardholder's sipnature, The Cardhiolders
copy, as wetl as your copy, must clearly show this information,

During a liquidation andfor closuze of any of your outlets, locations and/or businesses, you
must post signs clearly visible to customers stating thar ‘Al Sales Are Final; and stamp the
Sales Draft with 2 notice that “All Sales Are Finall
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Generally, do not give cash, check or in-store Credit refunds for Card sales, Visa atiows for
the following exclusions: A cash refund to the Cardholder for a small ticket wansaction or
a4 50 signature reguived transaction, a cash refimd, Credit, or other appropriate form of Credit
to the recipient of a gift purchased ag a Mail/Phone Order transaclion, o a cash refund or
in-stare Credit for a Visa prepaid card transaction if the Cardholder states that the Visa pre-
paid card has been discarded. NOTE! A disclosure does not eliminate your liability for a
Cliavgeback, Consumer protection laws and Card Organizalion Rules frequently aliow the
Cardholder to dispute these iiems notwithstanding such discloswees,

1.6, Delayed Delivery or Deposit Batance, Tn a delayed delivery transaction where a
Cardholder makes & deposit toward the full amount of the sale, you shoukd exccute two
separate Sales Diafts (each completed fully as described in Section 3.1}, the lirst Jor a
deposit and the second for payment of thie balance upon delivery of the merchandise or the
performance of the services,

Visa For Visa transactions, you must obtain an authorization if the cumulative total of
both Sales Deafls exceeds the Noor limit. You must obiain an authorization for each Sajes
Draft ot each transaction date. You must assign the separate authosization numbers to each
Sales Draft, respectively: You must note o1t such Sales Dyafts the words “delayed delivery,
‘deposit’ or ‘balance, as appropriate, and the authorization dates and approval codes,

MastesCard: For MuslerCard transactions, you must obtuin one awthorizalion. Yow must
rate on both Sales Dralts the wouds “delayed delivery ‘deposit or ‘balance;, as appro-
priate, and the anthorization date and approval code.

Biscover Netwaork:  For Discover Network transactions, you must label one Sales Dyaft
‘deposit and the other ‘balance,” as appropiiate. You ntust obigin the ‘deposit authori-
7ation before submitling the sales data for the 'deposil of the “balane 10 us. If delivery
of {he merchandise or seyvice purchased will cecwr more than ten (10) calendar days after
the ‘Deposit’ Authorization, you must obtain a subsequent authorization for the ‘balance’
{1 addition, you must complete Address Verification at the thne of the ‘halance’ authoriza-
tion, and you must obtain proof of delivesy upon delivery of the servicesimerchandise
puschased. You may not submit sales data relating to the ‘balance’ to us for processing untit
the meschandisefservice purchased s been completely delivered,

1.7. Recurring Transaction and Preauthorized Order Regulations, If you process
recusring ransactions and charge a Cardhiolder’s account perjodically for recuiring goods
or services (e.g., monthly insurance premiums, yearly subscriptions, annugl membership
fees, ete.), the Cardbiolder shall complete nnd deliver to you a Canlholder approvat for such
goods or services to be charsed 1o his account, The approval must af keast specily the Card-
holder's name, address, account number and expivation date, the transaction amounts, the
timing or frequency of recuning charges and the duration of time for which the Cardholder’s
permission is granted, For Discover Netwark wansactions, the approvat must also include
the total amount of recurving charges to be bilted 1o Hie Crdholder's account, incinding
taxes and Ups and your Meschant Number.,

If the recurring fransaction is renewed, the Casdholder must complete and deliver to you
a subseqguent writien wequest for the continnation of such goods or services to be charged
to the Cardholder’s account, Yon may ot complete a recuiring transaction after receiving
 cancellation sotice fror the Cardholder or Issuer or after a request for authorization has
been denied.

I we or you have terminated this Agreciment, you may not submit authorization requests
or sales data for recturing transactions that ace due afier the termination date of this

Agrecment,

You ymust obtain an authortzation for each transaction and write Recutting Tansaction' (or

‘PO for MasterCard transactions) on the Sales Draft i lieu of the Cardhiolder’s signatune,

A positive autliorization response for one xecunting transaction Cavd Sale is not a guacantee
that any future reemring transaction authorization roquest will be approved ot paid,

For all tecturing ransactions, you should submit the 3-digit Cagd Validation Code number
with the first authorization request, but not subsequent authorization requests. Piscover

Network Card Organization Rules specificatly requite that you follow this Card Validation

Codle procedare for Discover Network reciring ransactions,

Also, for Discover Network recurring wansactions, the Saes Draft must include a generak

description of the transaction, your merchant tame and a wlf-free cusiomer service number

that thie Cardholder may cail to obtain customer assistance from you or (o cancel the written
approval for tie recurring transaction.

All recuiring transactions or preauthorized orders may not include partial payments for

goods or services purchased it a single transaction,

You miay not impose a finance charge in connection with a Recuwring Transaction or Pre-

authorized Ordler.

If you process recurring payment transactions, the Recurring Payment Indicator must be

included in each authorization request, and as applicable, sach Batch submission entry.

Penalties can be assessed by the Card Organizations for fathire ko use the Recutring Payment

Indizator.

1.8, Certain Rules and Requirements, The following rules are requivements strictly

enforeed by Visa, MasterCard and Discover Network:

* Your mininum Credit Card scceptance amount canaol exceed $10.00. Such mininmn
amount must be established to all Credit Cards regardless of Card Isseer or Card brands.
Hinless you me a federad government estity or institution of higher learning, you may not
establish a maximum amount as a condition for accepting a Card, except that for Discover
transactions, you may limit the maximum amovut 2 Discover Network Cardholder may
spend if, and only if, you have not seceived a positive authorization respouse from the
Tssuer. Setting a minitnm dransaction amount Hnvit for Debit Cards (Pin Debit or Non-
PIIN Diebit) isprohibited.
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+ You cannet intpose a surcharge or fee for accepting a Debit Card,
+ You cannet establish any special conditions for accepting a Card,

+ You eannot require the Cardholder to supply any pevsonal information (e.g., home or
business phone number; homse or business address including zip code; ov divers license
nuntber) unless instructed by the Authorization Centes. 'The exception lo this is for mail/
telephoneflnternet order or delivery-mequired transactions, or as otherwise permitied by
applicable law. Any information that is supplied by the Cagdirolder must not be in plain
view when muiied.

Any tax required to be collected must be included in the todal transaction amount and nol
collected in cash.

You camnol subimit any {ransaction representing the refinance or transfer of an existing
Cardholder obligation deemed uncollectible,

You cannol dccept 8 Visa Consumer Credit Card or Conunercial Visa Product, issued by
1 U.8. Issuer, to collect orvelinance an existing deb, NOTE: Visa Consumer debit and Visa
Business debit Card products including prepaid card 1ype can be accepted o collect or
refinance an existing debt,

You cannot submit a4 transaction oy sale that has been previously charged back.

You must create a Sules Draft or Credit Draft for each Card dransaction and defiver at least
one copy of the Sules Draft or Credit Draft to the Cardholder,
Yau cannot subimit & fransaction or sale ¢ cover a dishonored check,

11 you accept Card checks, your Card check acceptance policy must treat the acceptance
of checks from all payment card brands that you accept equally (e.g., if you accept
MasterCard, Visa and Discover Network, your check acceptance policy must treat checks
for all three payiment card brands equally), You should handle these Card checks like any
other personal check drawn upon a bank in the United States,

» Builure to comply with any of the Card Ciganization Rufes may result in fines or penaliies.

U.5, Merchants may engage in any of the followlng:

* You may direct customers 1o a pasiicalar brand or type of general purpose cavd oF a par-
ticlar forin of payment, U.S, merchants may also etcourage customers who initiaily
present a Visa Card to use a payment card with a different network brand, a different type
of payiment card or a diffexent form of payment.

+ Youmay providea discount/incentive fora consumer to pay with cash, check, Credit Card,

Debit Card, ete., however, you st cleardy and conspicuousty disclose the discount to con-

steners, Also, you must offer the discownt 1o 21l consumess and you cannol discriminate

based upon Card brand ot Card Issuer, However, you uny choose not te accept either (1.8,

issued DebitCards or U.S. issued Credit Cuuds undes the terms described in Section 1.9,

You may offer a discouni or rebate, including an immediste discount or rebute at the point

of sale;

* You may offer a free or discounted product, service or enhanced service

You may offer an incentive, encomugement, or benefit;

You may express a preference for the use of 2 particulas brand or type of peneral puipose
card or 2 particular form of payment;

You may promoie a particufar brand of type of general purpose card or a particular form
or forms of payment twough posted information, through the size, promineuce, or
sequencing of payment choices, or tivowgh other cormunications to a customer;

You may comimunicate to a customer the reasonably estimated or actual costs incurred by
the nierchant when 2 customer uses a particutar bragd or type of genceal purpose card or
a particulse form of payment or the relative costs of using differeit brands or types of
general purpose cards or different forms of payment. NOTE: Visa Consumey Debit and
Visa Business Debit Card prodacts including prepaid Card typo can be aceepied la collect
or refinance an existing debtior

Youmay chgage in any other practices sitbstantially equivalent to the above.

+ You will inform the Cardholder that you are responsible for the Card transaction including
your goods and services and for refated customer service, dispute resolution and perfor-
mance of the terms and conditions of the transaction,

1.9, Card Acceptance. If you have indicuied cithes in the Application or by rogistering
with us at feast (hixty (30) days in advance that, as between Noa-PIN Debit Card transactions
and Cyedit Card transactions, you will litnit your acceptance to either (i) only accept Noy-
PIN Diebit transactions; o () onty accept Credit Cavd tansactions, then the following
terms in this Section 1.9 will apply:

1.9.1, You will be authorized to refuse 10 accept for payment either Non-PIN Debit Cards
or Credit Cavds that are issued within the United States. You will, however, continue to be
obligated 1o accept all foreign jssued Credit Card or Debit Cards issued by MasterCavd,
Visa ar Discover Netvork so fong as you aceept any type of MasterCard, Visa or Discover
Network branded Cavd.

1.9.2. While many Debit Cards include markings indicating debit (such as “Visa Checkeard,
Visa Buxx, Gift Card, DEBIT, or Mastenmonsy), many Debit Cards may nat include any such
markings. It will be your responsibility to determine at the point of sale whether a Card is
of a type that you have indicated hat you will accept, You agree to institute appropriate sys-
ters and controls to limit your aceeptance to the Card types indicated, You inay purchase a
table of ranges of numbers currently associated with Debit Card transactions upon execution
of contidentiality/non-disclostite agreements required by the Card Orpanizations. You will
be responsible for updating your systems to utilize such tables and to obtain updated tables.

1.9.3. Tothe extent that you inadvertently or unintentionally accept a transaction that you
are not registered to accept, such transaction will downgrade and you will bs charged the
Non Qualificd Rateor, if you areutilizing the Enhanced Recovery Reduced Discount option,
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you will be charged the Bnhanced Recovery Reduced Rate an the volume of'said transaction
that Client was nol registered to accept, in addition to the difference between the MasterCard/
Visa/Discover Network Quatified Rate agreed to in Section 9 of the Service Fee Schedule
and the actual interchange rate assessed Lo the downgraded transaclion,

1.8.4, Based upon youy chioice 10 accepl only the Card types indicated in the application,
yout must remaove [rom your premises any existing signage indicating that you accept all
Visa, MasterCard or Discover Network Cavds and use approved specific signage reflecting
yowr policy of accepting only Non-PIN Debit or Credit Cards.

1,9.5. Byenif you elect not to accept Non-PIN Debit Card transactions as provided above,
you may still accept PIN Debit Card transactions if you have signed up for PN Debit Card
Services,

1.9.6. Il'a MasterCard Card is presented, you st ase your best efforts, by reasonable and
peaceful means, to refain the card while making an authorization request, In a face-to-Tace
environment, you must give 1 MasterCard Cardholder the option of 4 signatwe based
transaction. Unless the Cardholder uses & PIN, the Cardholder must sign the transaclion
receipt.

1,9.7. MasterCard revised standards related to the use of Moblle POS (MPOS)
terminals,

Merchants with less thar $100,000 in annual MastecCard transaction volwne may use
Chiponiy MPOS torminals:

' That do not support magnetic stripecaplure

+ That suppott either signature or No Credholder Verification Method {CVM)

» That may offer optional support PIN entry

Merchants with less than $100,000 in annual MasterCard transaction volume may use
MPOS terminals or Chip-only MPOS solutions that do not suppor! electronic signature
capture fo complete a transaction without obtaining a CVM,

Please Note: Merchants with more than $100,000 it annual transactions may use MPOS
terminals if the MPOS terminal complies with MasterCards requirements for POS terminals
or hybrid POS terminals (f chip cards are aceepted).

1.10. Deposits of Princtpals. Owners, parlners, officers and employees of your business
establishment, snd the prarantors who signed the Application, are prohibited from sub-
Initting Sales Drafts or Credit Drafis transacted on their own personat Cards, other tim
transactions arising from bona fide purchases of goods or services in the ordinary course
of your business, Such use in violation of this Section 1.10is deemed a cash advance, and
cash advinces are prohibited,

1,11. Merchants in the Lodging Industry.

1.11.2, Ganerally. There are additionat rules and requirements that apply to merckants
in the lodging industry for practices including, but nat limited to, Guaranteed Reservations
and chiurges for o shows, advance deposits, overbookings, and priority checkout, If you are
amerchant in ghe lodging industry, you must contact us for these additional vules and
vequivements, Fallure to do so could resulfin additional charges or termination of
this Agreement.

1.11.2. Lodging Service Programs. In the event you are a lodging merchant and wish
ta patficipate in Vig' s andior MasterCd s lodging services progeams, please contact youy
sales 1epresentative or relationship manager for details and the appropriate MasterCard and
Visa requirements.

1.11.3. Written Conflymatfon of Guaranteed Reservatlons, You must provide the
Cardholder will written confirmation of & guaranteed veservation. The confinmalion must
contain:

+ Cardholder's name as it appeass o0 the Cad, if present,

v Card Number, tusieated where xequired by applicable Jaw to you or us and Card cxpiration
date if present, unless proliibited by applicable Inw to you or us,

+ Reservation canfirmation number.

¢ Anticipated amival date and length of stay.

+ The canceliation policy in its entivety, inclusive of the date and time the cancellation
privileges cxpire.

+ Any other perinent details related to the reserved accommadations,

1,11.4, Cancellation of Guaranteed Reservations. If ¢ Cardliolder requests a cancelia-

lion in accordance with Merchan(s cancellation policy and specified time fkames, Merchant

must provide the Cardliokder with a cancellation number and instrictions Lo retain a record

of it. If 2 Cardholder requests a wiitten confirmatior: of the cancellation, Merchant must

forward this confirmation within three (3) Business Days of (he Cardholder's request, The

canceliation confinnation must contain: Cardholdlers sefeience that chasges were placed on

the Casd, i applicable, or a guarantes that a ‘no-show’ charge will not be placed on the Card.

v Cardholders nune s it appears on the Card, if piesent.

« Card Numbey, truncated as requived by applicable law to you or us,

« Card expiration date, if present, anless prohibited by applicable law te you or us,

« Reservation eancellation numbes,

* Date of cancellation,

» The name of the Merchanl s employee thai processed the canceliation,

« Any other pertinent infornsation related to the reserved accommodations,

112, Customer Activated Terminals and Self-Service Terminals. Prior to conducting
Customer Activated Terminal { "CAT') transactions or Self-Service Terminal transactions
you must coniact us for approvet and further instroctions, rules and requirements that
apply to CAT and Self-Serviee Terminal ransaclions, Fallure te do so coubd result in
additionn] charges or teemination of (his Agreement.
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1.13. Displays and Advertising. Youmust prominently display approprinte Visa, Master-
Card, Discover Network, and, if applicable, other Card Organization deeals and program
Marks ateach of your locations, in eatalops, on websites and on other promotional miaterialg
as required by Card Qrganizalion Rules, You may not indicate that Visa, MasterCard,
Diseover Network, or any other Card Organization endorses your goods or services,
Your right to use the program Marks of the Card Qrganizations terminates upon the eadier
of () if and when vonr right to accepl the Cards of the vespective Card Organization
terminates {e.g., if your right to accept Discover Network Cards fenninates, you are no
longer peritted to use Discover Network Program Marks), (i) delivery of notice by us or
the respective Card Organization 1o you of the termination of the right 1o use the Mark(s)
for that Card Organization, or (iii) termination of (he license to use the program Marks by
the respective Cavd Organization to us,

1.313.1. Discover Natwork Sublicense to Use Discover Network Program Marks.,

You ave prohibited from using the Discover Network Program Marks, us delined below, other

than, as expressly authorized in writing by us. ‘Discover Network Program Marks” means the

brands, smblems, trademnrks and/for logos that identily Discover Network Cards, including,
without imitation, Diners Club International Cards, Additionally, you shall not use the

Discover Network Program Marks other than as a part of the display of decals, signage,

advertising and other forms depicting the Discover Network Program Muks that are

provided lo you by us or otherwise approved in advance in writing by us,

Youmay use the Discover Network Progsam Marks only 10 promote the services covered by

the Discover Network Program Marks by using them on decals, indoor and outdoor signs,

advertising mierials and marketing materials; provided that all such uses by you must be
approved in advance by us in wiiting.

Yon shull not use the Discover Network Program Marks in snch a way that customers could

believe that the products or services olfered by vou are sponsored or puaranteed by the

owness of e Discover Network Program Marks. Yourecognize that you have no ownership
rights inthe Discover Network Program Marks, Youshall not assign to sy Person auy of the
rights to use the Program Macks.

1.14. Cash Payments by and Cash Dishursements to Cardholders. You must not

accept any direct payments from Cardholders for charges of merchandise ov services which

lsave been luclided on a Sales Dratt; it is the right of the Issuer to veceive such payments.

You may not imake any cash disbussements or cash advances 10 a Cardholder as part of a

Card transaction unless you are a financial institition with express authorization in wiiting

in advance fron: Servicers. For Discover, cash advances in authorized jurisdictions ather

than the United States may be conducted in an originaling currency provided that cash
advances may be subject to dispute and/or Acquirer fees.

1.15. Discover Netwark Cash Over Transactions. Cash Over transactions are not

available for MasterCard or Visa transactions, You may issue Cash Qver in connection with

1t Discover Nelwork Card sale, provided that you comply with the provisions of this

Agreement, including the following requirements:

+ Youmust deliver to us a single asthorization request [ox the aggregate total of the goods/
services purchase amount and the Cash Over winount of the Card sale. Youmay not sub-
mit separate authorization reguests for the ptrchase amount and the Cash Over amount.

» The Sales Draft must include botls the purchase amotnt and the Cash Over amount, and
you may not usc scparate Sales Deafts for the putchase amount and Cash Over amount,

' Mo ninknum purchase is required for you to offer Cash Over to a Discover Network
Cardhioldsr, provided that some portion of the total Card sale must be attributable to the
purchase of goods or serviees,

+ The maximum amount of cash that you may issue as Cash Over is $100.00,

(Casl Over may not benvallable In certain minltets. Contact us for further informatian),

1.16, Telecommunication Transactions. Telecommunication Card Sales occur when a
telephone service provider is paid directly using a Casd for individual local or long-dis-
tance teicphone calls. (NOTE: Pre-paid telephone service cavds are not and do not give rise
toTelecommunieation CardSales), Prior to conducting Telecomninnicrtion transactions
you nust contact us for approval and further instructtons, rules and requirements.
Fallure to do so could result in additional charges or termination of this Agreement.

I _

If the appearance of the Catd being presented or the behavior of the person presenting the

Card 1s sugpicious i natnre, you must immediately caii the Voice Awthorization Center and

ask to speak 10 a Cade 10 operator, Answer all their questions and follow their instuctions,

While not proof that a transaction is fraudulent, the following are some suggestions to assist

you in prevenling fraudulent transactions that could result in a Chargehack:

Askyourseif, does the Customer:

* appear nervous/agitated/murvied?

« appear 10 be making indiseriminate purchases (e.g., does not care how much an item
costs, the size, eto.)?

< make purchases substantially greater than your usual customer {(c.g., your avesage
wansaction is $60, bul this transaction is for $360)?

+ insist on taking the merchandise immediately {e.g., no matter how difficult it is to handle,
is not interested in free delivery, alierations, etc.y?

+ appear 1o be purchasing an unusual amount of expensive items or the same items?

+ take an unusuad amount of time to sign the Sales Draft, or look af the back of the Card as
f1e signs?
+ talk fast or ey on & conversation to distract you from checking the signature?

« gake the Card from a pocket instead of a watler?
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» repeatedly come back, in a shaort amount of thme or right before closing time, o make
additionat purchases?

» cause an unusoal, sudden increase in the number and average sales wansactions over a
one- {a tiree-day period?

» tel]l you he has been having some pmhlgms with his Issuer and request thal you cali a
number (that he provides) for & “special’ handling o authorization?

+ have a previous history of disputed charges?

+ place ordars 1o be shipped to an adduess otber than the billing addvess, or use anonymous/
free email domaing?

+ place orders sent to zip codes or countries where you show a history of [raudulent claims?

Does the Card:

+ Jave characters the same size, height, style and all within alignment?

+ appear to be re-embossed (the original numbers or letters may be detecled on the back
of the Card)?

+ [iave a damaged holopram?

+ have a iviagnetic Sirips on the back on the Card?

+ have an altered signature panef (e.g., appear discolored, glued or painted, or show ernsure
marks on the surface)?

+ have ‘valid from' (elfective) and 'valid thru' (expiration) dates consistent with the
sile date}

1f you use an electronic ternyinal snd swipe the Card, make sure the account number dis-

played on the terminal and/oy the Sales Draft matches the number on the Card. If you

carol o do not verify the account number and accepl the sule, you are subject (o a

Chargeback and could be debited for the amount of the transaction, IF THE NUMBERS

DO NOT MATCH, DO NOT ACCEPT THE CARD AS A FORM OF PAYMENT, EVEN

THOUGH AN AUTHORIZATION CODE FOR THE MAGNETICALLY SWIPED CARD

NUMBER MAY HE RECEIVED.

Fraud-Prone Merchandise Tips:

¢ Gift Cards, jewelty, video, stereo, computer and camera equipment, shoes, and men’s
clothing are typically fraud-prone beeause they can easily be resold.

< Be sugpicions of high dollar amounts and transactions with more than one fraud-prone
item, e.g., two VCRs, thvee gold chains, elc,

If you suspect fraud:

« Call the Voice Authorization Center ané ask to speak to a Code 10 operator.

+ Tf the terminal does not display the Card nusber, call the POS Help Desk for terminal
assistance,
REMEMBER: AN AUTHORIZATION CODE ONLY INDICATES THE AVAILABILITY
OF A CARDHOLDER'S CREDIT ATTHE TIME OF TEL TRANSACTION, IT DOES
NOTWARRANTTIATTHE PERSONPRESENTING THE CARD ISTHE RIGINTFUL
CARDHOLDER, IF PROPER FROCEDURES ARE NOT FOLLOWED AT THE TIME OF
THE TRANSACTION, VOU ARE SUBJECT 10O A CHARGEBACK AND YOUR ACCOUNT
MAY BE DEBITED FOR THE AMOUNT OF THE TRANSACTION,
i g
You nust prepare a Sales Draft or Credit Draft, as applicable, for each Card transaction and
provide a copy of it or a ransaction receipt or copy of the Draft to the Cardholder at the
timie the Cavd transaction is completed,
3.1. Information Required. All of the following informaiion must be contained on a
single page document constituting a Sales Drafi:
+ Cardholder's account number must appear on the Credit Draft or Sates Draf in the man-
ner required by applicable faw md Card Orpanizasion Rules, NOTE: The capy of the
Sales Draft or Credit Draft you piovide to a Cardholder most not include the Cardholder's
Crwd expivation date or any more than the fast four digits of the Cardhclder's Card
number. Some states have similar requirements that also apply to the Sales Drafts or Credit
Drafls yow retain., MasterCard requires that Cavd expiration dates be excluded fiom the
Sales Diafts or Credit Drafts your business ketains. You are solely tesponsible Lo determine
the Card aceount number truncation requiremments and Card expication date exclusion
requirewients for your statef jurisdiction,
Clear imptint of the Cad, Whenever the term imprint’ s used it refers to the process
of using a manual imprinting machine to make an impression of the Card on the same side
of a signed Sales Draft; it docs not include the printout from a printer attached to an
electronic device, If you use mi electsonic device (e.g., authorization/draft captwie
teriminal, cash register, POS Dievice, ete.) and swipe the Card to reac and eaptuss the Card
information via the Mapsetic Stripe, you do not have to imprint the Cand, HOWEVER,
I THE TERMINAL FADLS TO READ THE MAGNETIC STRIPE OR IF YOU ARE
REQUIRED TO OBTAIN A VOICE AUTHORIZATION, THEN YOU MUST IMPRINT
THE CARD. IN ADDYIION, THE SALES DRAFT MUST HAVE THE CARDHOLDER'S
SIGNATURE, FAILURE TO FOLLOW THESE PROCEDURES WILL PREVENT YOU
FROM DEFENDING A TRANSACTION [N THE EVENT THAT IT IS CHARGED BACK
UNDER A CLAIM THAT THE RIGHTFUL CARDHOLDER DID NOT AUTIHORIZE THE
PURCHASE, ENTERING INFORMATION INTO A TERMINAL MANUALLY WILL NOT
PREVENT THIS TYPE OF CHARGEBACK. FOR MAIL, TELEPHONE, INTERNET AND
OTHER CARD NOT PRESENT ORDERS SEB SECTION 3.2
Cardholder's signatute. However, efigible imerchants participating in MasterCarl s Quick
Payment Service Program, Visa Easy Payment Program, ard Discover Network's No Sig-
nature Progeam, and/or certain Discover Network transactions (see note below) are not
required to obtain the Cardholder’s signature under certain conditions set forth by each
PIOZIAm;
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' Drate of the transaction;
« Amount of the transaction {incleding the approved currency of the sale);

' Pescription of the goods andfor services mvolved i the transaction (f thete e too many
items, combine them into one description; e.2., Clothing instead of ‘one pair of pants,
ane skirl” ). Do not cay information onto a second Sales Praft;

' Description of your merchandise return and Credit/refund policy;

+ A valid authorization code; and

« Merchan's Doing Business As { "D/B/A" ) name and location {eity and state requived) and
Meichang Aceount Number,
When imprinting Sales Drafts, do not alter the Cardholder account number, ciicle or under-
Jine any information on the Sales Drafl or alter a Sales Draft in any way after the transaction
has been completed and signed. Stray marks and other alterations on a Sakes Draft may render
it etectranically unscannable, unreadible or itlegible, This may vesult in a Chargeback or
Summary Adjustnent to youraccouat,
For Discover Network sales using a paper Sales Draft {as opposed to Blectvonic Diaft
Capture), the paper Sales Draft must also confain the initials of your representative or
employee that conducted the transaction. For Discover Network Credits, the Credit Draft
must contain the signature of your authorized representative or employee that conducted
the transaclion,
Discover Caxd Sales i an amount more than $50.00 including sales taxes, tip, and/or Cash
Over amount we not eligible for treatment ag No Signature Card Sales and yon may lose a
dispute of such a Card Sate if the Merchant [4ils to obtain the Cardholders Signature on the
Sales Draft,
Fligible merchaants participating in Visa Fasy Payment Service (' VEPS') (Visns No Signature
Required Program), Quick Payinent Service and/or Sinall Ticket ave only required lo provide
the Cardlwolder with the completed 8ales Draft when requested by the Casdholder,
NOTE: Tor Visa, MasterCard and Discover Network transactions, if you ae 2 metchant
operatitng wnder cetain merchant eategory codes approved by Visa, MastevCard and Discover
Network, vout ate not reguired to obtain the Cirdholders signature so long as the full track
data is transmitted in the authorization request and the sale amount is below the applicable
program floor limit (MasterCard/Miscover is $50 or less. Visas propram limit remains at
$25 or less excluding U.S. arocery stores (MCC 5411) and discount stores (MCC 5310)
has been rased to$50.
3.2. Mali [Telephone [ internet {Ecommerce} Orders and Othar Card Not Pres-
ent Sales. You may only engage in mail/telephone/Internet orders provided they do not
exceed the percentage of your tolal payment Card volume reflected on your application,
Failme to adheke to this requisement mdy result in canceliation of your Agreement,
Merchants conducting Internet (ransactions using MasterCard or Visa Cards must have
special codes (an “Electronic Commerce Indicator’ ) added to their authorization and settle-
ment records. Discover Network does not use av Electionic Cotmimerce Indicator, Failure
to tegister 18 4 merchant conducting Internet transsactions can result in fines imposed by the
Card Qrganizations,
Mail, Telephone, Tnternet and other Card Not Present transaclions have a substantially higher
tisk of Charaehack, Since you will not have an imprinted or magnetically swiped transaction
and you will not have the Cardhoider’s sipnatire on the Sales Draft as you would in a face-
to-face. fransaction, you will assume all risk associated with accepting & mailftelephone/
Tntemet or other Cal Not Present transaction. The fotlowing procedures, while they will
not climinate Chargebacks, ave useful in reducing them and should be followed by you;
+ Obtain the expiration date of Card.

+ On the Sales Draft, clearly print the Cardhalder's account nutnber; effective and expiration
dates; dute of nansaction; desciiption of the goods and services; amount of the wansaction
(ncluding shipping, handling, insurance, etc.); Cardholdess name, billing address and
shipping address; anthorization code; and merchanl s name and address (city and state
required); provided, that you st effect PAN Truncation, and must not inciude the expita-
tion date, on the capy of the Sates Daft or Credit Draft that you provide to the Cardholder,
or as required by applicable law, the Sales Draft or Credit Draft you retain.

For mait orders, wiite ™MO'; for felephone oxders, write "TO" on the Cardholder’s signa-

tore line,

« 1i feasible, obtain and keep a copy of the Cardholders sigratue on file on a form author-
fzing you to submit telephone aud mail order transactions.

« You should utilize the Address Verification Setvice for ail Card Not Present “[ransactions *
(see note balow). Address Verification is specifically requived for all Discover Metwork
Card Not Present Transactions, 2nd if you do not veceive n positive match through AVS,
you may nof process the Diseover Network Card Not Present Transaction, Il you do
not have AVS, contact us emmediakely.

You should obtain the 3-digit Card Validation Code number and include it with each
authorization request, Discover Network Card Organization Rules specifically require
that you submit the Card Validation Code with the authorization request for all Discover
Network Card Not Present Transactions.

For telephone orders, it is recommended that writter verification of the sale be requested
from tie Cardholder (sent by mail or far).

You wtay nat subisit 2 transaction for processing untif after the merchandise has been
shipped or the service has been provided to the customer, (The Card Orpanizations will
peymit the immediate billing of merchandise manufactured to the customer's specifi-
cations [L.e., speciat/custom orders] provided the Cardholder has been advised of the
billing details.}
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' You should provide a capy of the Sales Draft ta the Cardholder at the time of delivery. You
must also obtain proof of delivery of the goods or services 1o the address designated by
the Cardholder G.e., by getting a sipnature of the Cardholder ar person designated by the
Cardholder throngh the delivery carrier), i the Cawdholder visits one of your jocations
o receive the goods or services purchased, obtain an imprint of the card and the
Cardholder’s signature,

Notify the Cardholder of delivery time fiames and special handling and/or cancetlation
policies. Merchandise shipping dates niust be within seven (73 days of the date author-
ization was obtained. If, after the order hias been taken, additional delays will be incerred
{e.2., out of stock), notify the Cardholder and reavthorize the ransaction,

You may not require a Cardholder to complete i postoird or other docunent that displays
the Casdholder’s account nunber in clear view wheit inailed,

If you accept orders via the Tnternet, vour web site must include the following information
in & prominent manner;

- Camplele description of the goods or services offered;

- Deseription of youy inerchandise return and Credithrefund policy;
- Cusjomer service conlact, including email address and/or telephone number;

- Transaction currency {11.5. dollars, unless pesmission is otherwise received from
Servicers);

- Any applicable export or legalrestrictions;

- Delivery policy;

- Consumer data privacy policy;

- A description of the transaction security used on your website;

- The sate or disclosure of databases conlaining Cardholder account numbers, personal
information, or other Card transaction information to thivd parties is prohibited;

- Your identity at all points of interaction with the Cardholder;

- Address of merchant including country;

- Cancellation policy; anl

- Date auy free tial periodends.

+ You may not accept Card Account Numbers through Electronic Mail over the Internet.

NOTE: AVS (and other fraud mitigation tools such s Verified by Visa, MasterCard Secwe
Code, CVV2, CVC2 and CID verification} does nol guarantee against Chargebacks, but used
properdy, it assists you in reducing the risk of fraud by confirming whether certain elements
of the billing address provided by your customer match the billing address mainained by
the Issuer. AVS also may help you avoid incurving additional interchange expenses, AVS is
a sepatare process from obtaining an Autborization and will pravide 1 separale respouse. A
ransaction may not match addiesses when submitted for AVS and still receive an Authoriza-
tion. 11 is your responsibility to monitor the AVS responses and use the infonnation
provided 1o avoid high-isk transactions,
3.2.1. Discover Network Protocol for internet Transactions. Bach Internet Discover
MNatwork Carel {ransaction accepted by you and submitted to us shall comply with Discover
MNetwork standards, including, without limitation, Discover Netwark standards governing
the formatting, transmission and encryption of data, reforred to as the “designated protocol!
You shatl accept onty those Internet Discover Network Card transactions that are encrypted
ity accordance with the designated protocol. As of the daie of these Operating Procedutes,
the designated protocol for the encryption of data is Secure Socket Laver (SSL). We may, at
our discretion, withhold Settlement until security standards ean be verified, However, the
designated protocol, including any specifications with respect to data eneryption, may
change at any time upon thisty (30) days advaiice wiiiten notice. You shatl not accept any
Internet Discover Network Cavd ransactions unless the transaction is sent by means of a
browser which suppotts the designated piotocol,
3.3, Customer Service Telephone Numbers for Card types which are funded by inci-
vidual non-bank Card Organizations include:

American Express/ ESA or Direct  1-800-528-5200

ICB, International 1-800-366-4522
Voyager 1-800-987-6591
WEX 1-800-492-0669 {24 hours)

TIHE FOLLOWING 15 IMPPORTANT INFORMATION REGARDING THE PROTECTION
OF CARDHOLDER DATA, PLEASE REVIEW CAREFULLY AS FAILURE FO COMFLY
CANRESULT IN SUBSTANTIALFINES AND LIABILITIES FOR GNAUTIHORIZED
DISCLOSURE AND TERMINATION OF THIS AGREEMENT.

4.1, Payment Card Industry Data Securfty Standards (PCI DSS), Visa, MasterCavd,
Discaver Network and JCB aligied data secunity requirements to create a global standasd
for the protection of Cardholder data. The resulting Payinent Card industry Data Secuarity
Standards (PCIDSS) defines the requirements with which ali enlities that stote, process, or
transmit payment card data must comply. PCI DSS is the name used to identify (hose
commaon dakg security 1equirements. The Cardholder Information Seciwity Program (CISP)
is Visa USA's dlata security program, the Site Data Protection (SDP) program is MasterCards
data security progeam, Discover Network Information Security and Compliance (DISC) is
Discover Networf s data security prograns, 2ach based on the PCIDSS and industry aligned
validation requirements. PCE DSS compliance validation s focused on Merchant Equip-
went {as defined below) where Cardheldey data is processed, stored or transmitted,
including:

+ All external connections into youwr network {L.e., employee remote access, thivd paity

access for processing, and maintenance);
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v Al connections to and from the aughorization and settlement environment (i.e., connec-
tions tor employee access or for devices such as firewalls, and routers); and
+ Any data sepository outside of the authorization and settlement environment,

For the purposes of this Section 4, Merchant Equipment’ eans any and all equipment you
use in connection witl: Card awhorization, clearing, compieting, settling, transmitting or
other related processing, including, without limitation, al} telecommunication lines and
wireless connections and software, systems, polnt-of-sale terminals, card readers, meichan-
dise and card scanners, printess, PIN pad devices and other hardwaie, whether owned by
you, Merchant Providers or other Persons used by you.

The Card Organizations or we may impose lines or penalties, or restrict you from accepling
Cards il it is determined fhat you are not compliant with the applicable date secwity
requirements. We may in our sole discrelion, suspend or lerminate Services under thiy
Agreement for any actual or suspected duata security compromise, You agres that you will
not request any Authorizations, submit any Sales Drafts or Credit Drafts uniil you have read
and tndersiood the PCIDSS, CISP,SDP and DISC For which you acknowledge we have pro-
vided you sufficient information {o obtain, and you will be deemed to have done so upon our
receipt of vour regucst or submission of any Authorizations, Sales Drafis or Credit Drafts.
Yaou must comply with the data security requirernents described i this Section 4.1, includ-
ing, withoul limilation, PCT DSS, SDP, CISP, DSCP and DISC, and any additional Card
Organization requirements applicable fo payment applications and PEN fransactions,
Detailed information about PCLDSS can be found at the PCI DSS Councils website:
wwwpciscowiivstandalds.oig,

Detailed information sbout Visa™ sCISP progren can be found at Visa' s CISP website:

Wiy visa.comiise.

Detailed informagion zbout MastarCaif s SDP program can be found at the MasterCard
SDP website: wwwmastercard.conm/sdys,

Deailed information about DISC can be found at Discover Networt' s DISC websile:
htipsfwwwdiscovemetwork.comAnerchants/dass-security/dise. html.

4.2, Data Security Requirements, You maist comply with the data securily require-
ments shown below:

* You must install and maintain a secme network fisewall Lo prolect data across
public networks.
+ You nwst profect stored data and data seat actass networks, using methods indicated in
the PC1DSS.
* You must use and regulacly update anti-virs software and keep secwrity patches
np-io-date.
You must restrict wceess (o data by business ‘need 1o know, assign 2 unigue ID to each
person with computer access o data and track access fo data by unique 1D,
You must not use vendor-supplied defankls for system passwords and other secusity
pasameters.
You must regularly fest security systems and processes,

You must maintain a policy that addresses information security for emplayees and
contiactors,
You must restrict phiysical access to Cardholder information.

Youmay nof transinif Cardliolder accoust numbers to Cardiolders {for Tntewnet transactions,

You cannot store or retain Card Validation Cedes {three-digit values printed in the signa-
tare pinel of mest Cards after final lransaction authorization.

You cannot store or retain Magnetic Stripe data, PIN data, chip data or AVS data. Only
Cardizobder account number, Cardholder Name and Cardiiolder expiration date can be
relained subsequent to transaction authorization.

Youmust destroy or purge all Media containing obsolete ransaction data with Cardholder
information.

Youmust keep all systers and Media containing Card account, Cardholder, or iransae-
tion information {whether phiysical or electronic) in a secure manner 3o as 1o prevent
access by, or disclosute {o any anantherized pasty.

For Intermet transactions, copics cf the transaction records miay be delivered to Cardliolders
in either electronic or paper format,

Youmust use only scrvices and Merchant Eguipment that have been certified as PCI-DSS
compliant by the Card Organizations.

4.3, Campliance Audits. You may be subiect to ongoing validation of yous compliance
with PCI DSS standards, Fusthermors, we retain the right to conduct an audid at your expense,
performed by us or a Person designated by us 1o verify your compliance, or that of your
agents or Mexchant Providers, witl security procedures and these Operating Proceduyes,

4.4. Immediate Notice Requlred, In the event that transaction data is known or sus-
peeted of having been accessed or retrieved by any enauthorized Person, you must contact
us imntediately, and in no event more than 24 howrs afler becoming aware of such activity,

A5, Investigation. You must, at your own expense (i) perform ot cause to be performed
an independent investigation, including a forensics analysis petformed by a certified forensic
vendor acceptable to us and the Card Organizations in accovdance with Card Orpanization
stundards, of any data seeurity breach of Card or trangaction data, (ii) provide a copy of the
certified forensic vendors final report regmiding the incident to us and the Card Orsaniza-
tions, (iti) pedorm or canse to be performed any remedial actions recommended by any
such investigation, annd (iv) cooperate with s in the investigation and resolution of any
security brench. Notwithstanding the foregoing, if required by a Card Organization, we will
engage a forensic vendor approved by a Card Organization at your expense, You must
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cooperite with the farensic vendor so that it may innnediately conduct an examnination of
Merchant Bquipent, and your and Meichant Providerd procedures and records and issue
& written tepont of its Andings,

4.6, flequired Information for Discover Network Securlty Breaches. For seeurity
breaches involving Discover Network transaclions and/or track data, you musl provide us
and/or Discaver Network with the following inforration: (i) the date of breach; (ii) detatis
cancerning the data compromised (e,2., acceunt numbers and expivation dates, Cavdholder
names and addresses, ete.); (i) the method of such breach; {iv) your security personned
cantacls; (v} the name of any person (incleding fuw enforcement) ussisting you with yowr
investigation of such breach; and {vi) any other information which we reasonably request
from you concerning such breach, including forensics reports, Youshall provide such infor-
mation &3 soon as practicable, and the items listed in ()-(v) shail be provided to us in any
event within 48 howrs of your initial notification to us of the breach,

4.7, Merchant Providers, The datn secutity standacds set forih in this Section 4 also
apply to Merchat Providers, Before you engage any Meichant Provider, you must provide
10 us i weiting (a) the Merchant Provider's fegal name, (b} contact information, and (¢}
intended function. You acknowledge and agree that you will not use, or provide Cardholder
data access to, any Merchant Provider until you receive our approval and, if required, con-
[irmation of our segistration of that Merchant Provider with applicable Card Organizations,
You amust ensure that you and Meichant Providers: ) comply with the registration process
which can invelve sile nspections, background investigations, provision of (nancial staie-
mienits, andd any other information reguived by a Cavd Qrganization; (i) comply with the
periodic and other reporting required by a Cawd Organization; and (i) comply with afl
applicable Card QOrganization Rules, including without lntitation, those requiting security
of Cardholder data, You may atlow Meichant Provicers access (o Curdholder data onty for
puiposes authorized under and in conformance with the Card Quganization Rulkes. You are
responsible for alf our costs and expenses nssociated with onr review, approval, certification
(and recertitication as may be required by us or the Cavd Orpanization Rules) and registyation
of any Merchant Providers.

Your use of the Sevvices, equipment, software, systems, snaterials, supplies or resources of
third paties regarding your Card transactions processing, including, without limisation,
Merchant Providers and amy third party lessors or Heensors, will not affect your ebligations
under (his Agreement o us which will apply to the sane extent as if you ad nor vsed thei.
We have no liability or responsibility to you or others reparding these third parties, even i€
we referred ther to you. These tiird pariies ave your agents, and you are solely responsible
for () determining whether they can meet your needs and standarcy, (i) heiv actions,
inactions and complance with the terms of this Agieement and the Card Organization
Rules and (iii) asy and all fees, costs, expenses and other obligations owed to them by you
ar awed by them to us or fo Card Organizations,

4.8, Noncompllance Feas, Tf we have not received receipt of your validation of compli-
ance with your PCI DSS standards within the fivst 120 days of the date of the Agreement, you
wilt be chavged a monthly non-recaipt of PCT Validution fee ¢ set forth in the Application
or as ollierwise communicated to you, for the period beginning upon expiration of the 120
duay period, until such time as you are compliant or this Agseenent is terminated, whichever
comes first, This monthly non-teceipt of PCI Validation fee is in addition to any and ali
other fecs for which you are responsible related to yout failure to be compliant as required
hereunder.

4.9, Costs. If you or a Merchant Provider (or other Petson used by yon) ate determined
by any Card Organization, regardless of any forcnsic analysis or report, ko be the likely source
of any loss, disclosure, theft or comprotise of Cardholder dala or Caid ransaction infor-
mation, or cassed Cardholder data to be put at visk (fogether, “Compromised Data Evenis*”)
and regardless of your belief that you have complied with the Card Qrganization Rules or
any other secusity precautions and ate not responsible for the Compromised Data Event,
you must promptly pay us for all related espenses, claiins, assessiments, fines, losses, costs,
and penalties and Issuer reimburseinents jmposed by the Card Craanizations against us
(together, ‘Data Compromise Losses” ). In addition to the foxcgoing, you Inust also pay us
promptly for all expenses and claims made by Issuers against us alleging your responsibility
for the Compromised Data Event, apart from any claim procedures administexed by the
Cuard Quitanizations,

Each authorization request you subinit to us must fully comply with the applicable provi-
sions of this Agreement. Sabumission of an suthorization request that does not fully comply
nyay result in assessment of additional fees to you, & declined authorization response ot 4
Chargeback to you,

You must obsain an Authorization Approval Code from us {or as suthorized pursuant to
Section 5.4) for all wansactions. A positive authorization response for MasterCard remains
valid for seven {(7) days for electronic processed transactions, For true paper merchants for
MasterCard and Visa transactions the Authovization rentains valid for fourleen (14) days.
A positive Authorization response for Visa will remain valid for thirty (30} calendar days
from the date of the Issuer provides the Authorization respouse for Card Sales in the car
rental Indostry, aisting and passenger railway industies, the lodging industry, and other
traval MCCs inchuding passenger transport and ten (10) days from the date of the Authori-
zation respouse for Card Sales by Merchants in all other industiies and MCCs. A positive
Authorization response for Discover Network transactions renains valid for ter: (10) days.
Failure o abtain an Authorization Approval Code for 2 sales transaction may result in a
Chargeback and/or the termination of your Agteement. Authorization Approval Codes can
be obtained tirough your POS Terminal or a Voice Response Unit ('VRU" ). Any fees related
to authorizations will be changed for a request for an Authosizasion Apploval Code, whether
ot not the transaction is spproved.

Agenda item 2

Da not atempt {o ablain an Authorization Approval Cade provided by someone ather than
us except as described in Section 5.4. If a Cardholder or another service provider provides
you with eilher an awthorization number or with a {elephone number for obtaining
authorizations, the Authorization Approval Code you receive may not be valid, Even if the
lransaclion s initiatly processed and funded, il may be charged back at a later date. Also,
if you receive a purported Autliovization Approval Code from someone other than us, we
will not have the supporting tecords and will be unable 1o verify hat you received the
authorization if that is later questioned In a Chargeback,

An Authorization Approval Cade only indicates tie availability of credit o an account at
the time the authorization is requested. ¥ does not warrant that the person presenting the
Card is the rightfs] Cardholder, nor is il a promise or guarantee that you will not be subject
to aChargebuck.

T vou obtain Address Verification, you must review the AVS response sepacately from the
aulhorization response and make your own decision about whether to accept the
transaction, A transaction can receive an Avthorization Approval Code fiom the Issuer even
if AVS is unavailable or reflects that the address provided 1o you does not match the billing
address on file at the Issuer, I the wuthorized Cardlsolder disputes such a wansaction, you
will be responsible for the resulting Chargeback,

if you receive & Referral response o an attempled authorization, you may not submit the
transaclion without calling for 2nd receiving a voice authorization. After receiving a Refemat
response you may not attempt another authorization on the same Card theough your POS
Terminal,

1f you fuil to obtain an Authorization Approval Code or if you submit a Caxd transaction
alter receiving a decline (even if a subsequent authorization attempt results in an Authotiza-
tion Approval Code), yeur transaction may result in a Chargeback and may be assessed
Fines or Feas by the Card Organizations for which you wilt be responsible. These currently
range from $25 to $150 per transaction. Toavoid these costs and related Chavgebucks, always
obtain an Authorization Approval Code divectly from your tetimingl before submilling 4
transaction for settiement.

For Cards other than MasterCard, Visa and Discover Network or for check acceptange, you
must follow the procedures for authorization and acceptance for each.

You may uot allexapt to obtain multiple anthorizations for a singie transaction. If a sale is
declined, do nol take alternative measures with the same Card to obtain an approval of the
sale from otler authorizaton sovrces. Instead, request another form of payment. I you
accept and process a transuction that was declined, o attempt mulli-transactions andfor
multi-authorizations, you ave subject fo a Chargeback, Card Organization fines andfor
cancelation of your Agreement,

For Visa, MasterCard and Discover transactions, automated fuel dispensers must enswe
tiat contpletion messages ae submitted for such Card transactions witkin 60 minutes of
the Authorization.

For Discover ransactions, Merchaots operating in the petroleum industry that conduct
Card Salesat Antomated Fuel Dispensers (AFDs), may submitan Authorization Request for
$5.00 to verify the validity of the Card presenled. Under such clrcuinstances, you nmst
submit an Authovization Advice Message for the actual mmount of the Card Sale within
sixty (60) minutes of completion of fucl delivery rceardless of whether you previously
received a Partial Authorization Response or a positive Authorization: Response for any
other amount. If you do not complete the Card Sale following receipt of an approved
Aunthorization Response for any amount, a request to cancel the Authorization Request
must be submitted within sixty (60) minutes of the completion of fuel delivery,

5.1. Card Not PresentTransactions, You must obtain the 3-digit Card Validation Code
(CVV2, CVC2, CIDY and submit this Code with all authorization veguests with respect o
transactions where the Card ks not present (¢.4., telephaone, mail or internet sales), However,
for recurring fransaction authorizations you should submit the Card Validation Code with
the fivst anthorization request cnly, and not with subsequent recurring teansaction authori-
zation requests. {See Section 1,7, NOTE: For each Card Not Present Discover Network
transaction, you must also vetify the name and billing address of the Discaver Network
Cardholder using the Address Vedfication Systetn (AVS), and if you dlo not receive a positive
match, do not procass the Discover Network Card Mot Present transaction.

5.2, Autharization viaTelephone (OtherThanTerminal/ Electronic Device Users).

« Calk your designated voice authorization toll fiee number and enter the authouization infer- |
mation into the VRU using a touch fone phone or hold for an anthorization eepresentative.
if advised to pick up a Card, use reasonable and peaceful means to do so, and do not take
any action that will alarm or embarrass the Card presenter, You will bear alt responsibility
for claims, liabitities, costs and expenses as a resule of any action by you, your esployees,
vendors or agents, that attempt to retain a Card without Hhe Tssuer's direet request or
faifure to use reasonable, lawful means in retaining or attempting to fetain the Card.
Forward the Card wo: Attn: Rewads Department, FQ. Box 5019, Hagerstowt, M 21740
You may be paid a reward for the vetwrn of the Caud.

On occasion, the Authorization Center will ask you to obtain identifieation from the
Cardholder before issuing an approval code. If yow are insfructed to do so, clearly wiite
the appropriate identification source and numibers in the space provided on the Sales Deaft
miless atherwise prohibited by kv,

I tlse sale is declined, please remember that our operators are only refaying 2 message from
the Issuer, The fact that a sale has been declined should not be interpsated as a reflection of
the Cardholder's ereditworthiness. The Cardholder shoubd be instructed to call the Issuer.
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5.3. Autharlzation vla Electronic Devices.

» Tf you use an electronic ferminal to oliain an Authorization Approval Code, all sales
should be aulhorized through this equipment. Authorizations through other methods
will resuit in additional charges to you.

Ifyour terminal maifunctions, refer to your Quick Reference Guide, if necessary, or call the
POS Help Desk, The prablem will either he conrected promptly or may requive tesminal
programiming o replacement. During the peviod in which vour tenminal is not functioning,
remember to check it periodically sinee most terminal problems are lemporary in natme
urd are guickly corrected.

1T a terminal is moved or if wires are disconnected, causing malfunciion, ¢all the POS Help
Pesk immediately and follow their instructions, You may be responsible for any service
charaes incurred {or reactivition of the terminal,

Until the terminal becomes operable, you must call your designated voice authoization
toll free nuntber and enter authorization information into the VRU using a touchlone
phoue. During this time, each transaction must be imprinted using & manual Imprinter
machine. Failure fo obrain an Authorization Approval Code and ro imprint thess rans-
actions could sesult in a Chargeback to your accounl.

5.4, Third Party Authorization System, If you have contracted with another authoriza-
tion network to oblain Credit Card authorization, i.e., your terminal can Split Dial, liabitity
resulting from discrepancies with that network must be yesolved between you and that
network, We will not research Chargebacks resulting from Authorization Approval Codes
obtained [rom another authorization service organization. Such Chargebacks will be passed
through to you for resolution, If an authorization provided by a third party authorization
system is challenged in a Chargeback, you must obtain proof (.., third pasty authorization
logs) from the anthorization source and submit il to us within the lime frame specified on
the Chargeback docimentation,

TF YOU CONTRACTED TG USE ONE OF OUR AUTHORIZATION SERVICES, DO NOT
{JSE ANOTHER THIRD PARTY SYSTEM WITHOUT NOTIFYING CUSTOMER SERVICE,
OTHERWISE, WE WILL BE UNABLE TO SUCCESSFULLY RESEARCH AND DEFEND
ANY AUTHORIZATION RELATED CHARGEBACKS ON YOUR BEHALF, THIS DELAY
WILLSIGNIFICANTLY DECREASE YOUR TIMEBE TORESEARCH ANDPROVIDEPROOF
OF AUTHORIZATION, THUS REDUCING YOUR OPPORTUNITY 1O REVERSE A
CHARGEBACK.

If you utilize another authorization network, you will be responsible for the downgrade of
any transactions to a higher cost interchange that vesull from a mismatch of information to
our systems and those of thigd party authorizalion networks (sce Seclion 18,1),

1f vou use a third paity anthorization network, you must also comply with Section 4,7,

Call the following for other Card types:

Amaerican Exprass/ ESA or Direct
JCB, internationhal
Voyagar
WEX
Avatlable 24 hours/day; 7 days/week.
All approved sales autherized in this manner mast be entered manually as ‘post author-
ization” {ransactions ingo the tenminal, once the termial becomes operational. All Credit
transactions must be entered into the tenminal for data capture. You may be subject (o a
Chatgeback if you receive a Reforral and subsequently receive an approval, To reduce the
risk of such a Chasscback, the Card should be imprinted using a manual Imprinter machin,
(For specific procedures on Blectronic Data Capture, tefer to the Texminal Operating Instruc-
tions/Users Guide,) I the terminal malfunctions for more than twenty-four {24) hours,
conlact Customey Service for finther instruclions on precessing youy ransactions,
5.5, Automated Dlspensing Machinas. Records must be preduced for all transactions
whosc origin and data capture are sutomated dispensing machines or Limited Amount
Terminals. Records should include the Cardholder account number, merchants name,
terninzal location, transaction date and amount.
5.6. Pre-Authorization for'T&E {Travel & Entertainment) and Restaurant Merchants,
If you are a business engaged in providing travel and/or entertaimment services (e.g., e
tentals, hotels, molels, ete) or a vestaurant business, and engage in the practice of ‘pie-
authorization” you must comply with the following general procedures:
v A hotel, motel, or car rental merchant may obtain an estimated Visa, MasterCard or
Discaver Network authorization at the lime of check-in,
' Restaueants must not add an estimated tip amownt to the authorization request beyond
the value of the goods provided, or services rendered, Hus any applicable tax.
» You must notify the Caecdholder of the dollar amount you intend {0 Pre-Authotizer

» If the customer decides to use another form of payment {e.g., cash, check, etc.) you nmst
promptly call the Yoice Asthorization Response Unit to delete the authorization hold.
Provide the Cardholder's aceount number, originad dellar amount and date of the frans-
action, and the authorization code, If a new transaction takes place, a new imprinted and
signed Sales Draft for the exact amounnt and a new authorization code for that amounlt
must be obtained.

» VEHICLERENTALPROVIDERS MAYNOT INCLUDE POTENTIAL VEHICLEDAMAGE
OR INSURANCE DEDUCTIBLES IN ANY PREAUTHORIZATIONS.

» If you receive a decline on & transaction, you must wait twenty-four (24) hows before
attempting to reauthorize. If you reauthorize prior 1o this time frame and receive an ap-
praval, you may be subject to a Chargeback and a fine imposed by the Card Organizations.

1-800-528-5200

1-800-522-9345

1-800-987-6589
1-800-842-0071
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' Hotels, molels, and car restal merchants are allowed up to a 15% variance above the
amount audhorized. If the final amount charged to the Cardholder exceeds the original
estimate by more than £5% above the preauthorization, you must authorize any additionad
amounts, and all incremental authiorization codes must be written in the authorization
atea along with the date of authorization and (he amousnl anthorized,

Pre-Authorization for certain establishments, arc ailowed up to a 20% (instead of 15%)
variance above the amount authorized, If the final amount exceeds the amownt “pre-
authorized’ by mare than 20%, you must suthorize the additionat amount, Estimating the
Autharization amount to include a tip is prohibited. The authorization request should
include only the amount associated with the bill presented to the consumer,

You shoutd abtain an awthoization o the initial astimaled eharges and then monitor
the charges to ensure that the actual charges made do not exceed the estimated charpes,
1f the actual charges exceed the umount of the initial estimated authorization {and any
subsequent estimated authorizations), then you must secire a positive authorization for
the additional amount, NOTE: Subsequent authorizitions should only be for the addi-
tianal amount ol total charges and ot include amounts already authorized.

The estimated amount of any pre-authorization for lodging accommodations must be
based on (i} the intended Jength of stay; (ii) the room rate; (iii) applicable taxes and setvice
charpes; and {iv} other misceilimeous churges as dictated by experience.

[¥an awthovization request is declined, no charges occurring after that date will be accepted
o that Cardholder.

Your do not need to obtain a final authorization if the total swn of charges {the final
amount) does not exceed 120% of the previously authorized chasges. You must record the
dates, suthorized amounts, and their respeclive Authorization Approvat Codes on the
Sates Draft(s),

5.7. Discover Natwork Procadurs for Raquast for Canceflation of Authorlzation,
If & Discover Network Card sale is cancelfed or the amount of the transaction changes
Tolfowing your receipt of suthosization for the sale, you must call your Awthorization Center
directly and request u cancellation of the authorization, An authorization may be cancelled
at any time within flifteen (15) days of vour receipt of the authorization, but must be can-
celled before the sules duta relating lo the ransaction is submitted o us, after which the
authorization cannot be changed, For an authorization caneellation, you mast provide us
with lhe following informalion, in this order;

+ The Discover Network Merchant Number used in the authorization;

+ The Card numbet;

+ The original amount of the anthorization being cancelled;

+ The new amount of the fotal fransaction (if any);

+ The orviginat awthorization cade for the suthorization being cancelled;

+ The expivation date of the Card;aund

v A brief reason for the authorization cancellution.

5.8, Partial Authorization and Authovization Reversal, Paitial aathorization pro-
vides un aliemative (o a declined tansaction by permitting an fssuer to return an anthori-
zation appreval for i partial anecwit, an amount less than the iransaction amount requested
Ly tie merchant when the availabie card balance is not sufficient to approve the transaction
in tull. The Cavdbolder is able to use up the temaining funds on the card and select another
form of payment {i.c., another payment ¢agd, cash, cheel) for the remaining balance of the
wansaction, For MasterCard wansactions, partinl awhorization is optional for batch author-
ized e-comnmerce kansactions, tail order, telephone order transactions and recuring pay-
ment trapsactions, For Discover transactions, partial Auvthorization support is optional for
Card Not Preseat transactions, If vou support partial authorizations, a partial authorization
wdicator must be included i each authorization request. It is a requirement for all ULS. and
1.5, Tewilory merchants that provide cash-back at Point of Sale to support Visa Patial
Authorization,

An authorization reversal must be submitted if the authorizaion is no lonper needed, a
partial amount of the totaj authorized is submitted for the sctiled fvansaction, or the Card-
holder elects ot to complete e puichase. The transaction sent for setilement naust be no
more {han the amount approved in the partial authorization response. In the event that
you wish to support the pastial awtharization functionality, you must contact Processor for
additional rules and requircments,

6.1, Submission of Sales for Merchants OtherThanYour Buslness. You may present
for paymentonly valid charges that avise from a ransaction between a bena fide Cardholder
and your establishment, If you deposil or attempt to deposit transactions that arvise frem
seles henween Cardholdsrs and a different business than the one approved by us in our Agres-
ment with you, then the transaction may be charged back, we may suspend or debit funds
associated with all such transactions, and we may immediately terminate your account and
the Agreement.

8,11, Factorlng. [actoring is considered merchant fraud and strictly prohibited, Faclor-
ing is the submission of authorization requests and/or Sales Drafts by a merchant for Card
transaclions ransacted by another business. If you subiuit Sales Drafts on behalf of another
perso, you witl suffer any losses associated with the dispuies of any such Sales Draft and/or
transaction, Also if any frand is involved, vou could face criminal prosecation,

6.2, Timeliness, Inorderto quakity for the lowest inlerchange Discount Raie, atl Sales and
Credit Drafts must be propesly completad and subiitted daily, If you have nat received pay-
ment for submitted Sales Drafis after one (§) week from your normal payment date, confact
Cussomer Service, Laie Submission of Sates or Credit Drafts miay resultin increased inter-
change rafes or fees or in a Chargeback fo you,
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6.3. Mall/Branch Deposit Procedures. Complete the appropriate summary form des-
ipnated for your wse. Imprint the completed summary with your Meichant kdentification
Card, if applicable, and sign it. Please do not siaple or clip Sales Diafts together or to
suminary forms, This will distort the Cardhiolder's account number and may result in a
Summary Adjustiment or Chargeback 10 you. Mail your deposits daily to us, or, if your
Apreement allows deposit ar a local bank brauchy, you must make daily deposits.

Do not send us the mereliant copies (which ave for your vecords); submit onty the Bank haud
copies of the ransactions. If merchant copics are submitted, they will be retusned to you
unprocessed,

6.4, Electronic Merchants; Daily Batching Requirements & Media Submission.
Baiches must be transimitted to us by the time indicated in Section A2, of Part TH, of this
Agrecment) in ordet to be processed on the date of transmission, Additionally, if you deposit
via magnelic tape, clechonic transenissions, or Electronic Pala Capture iermitl, and have
contracted to send the actual Sales Drafts and Credit Dralts to us fov imaging and refrieval,
e Media nust be batched daily by register/terminal following e procedures below.
Failvre to do s0 muy result in a processing fee and/or & Chargeback due to our inability to
retrieve the Media as requested by the Tssuer.

v A registexflerminal Batch header form must be fitled out for each Batch of Media,

+ The Batch header must be imprinted with your Merchant Identification Card, and alt atess
completed prapetly (e, Baich aumber, date, amount, number of items, exc.).

The Batch/deposit total must match 1o the settled/reconciled amount displayed on e
teriningl upon closing the Batch.

Any discrepancies between the actual Media aud electronic display must be reconciled and
correeted belore storing the Media (for merchanls who conbract o hold their Media) or
hefore sending us the copies of the deposid, Otherwise, transactions may appear flobe a
new Submission and may be manually keved (causing duplicale billing to Cardholders
and resulting in Chavgebacks) or we may not be able fo relrieve an item when requested
by the Issucr,

1t is your responsibility fo ensuse that the actual Miedia is batched covrectly und, depend-
ing on the terms of your Agreement, either stored at your location or sent to Processor,
(I some cases, the actual Media is sent daily to your head office, aud forwarded to
Processor for imaging.)

You must confirm that yous eguipment has transmitied its Batches o us at feast once
daily, Even if your equipment is designed or programmed to close and submit Batches
withont your intervention, it is uitimately your responsibility to confivmn that the Batches
have been transmitted to us forprocessing.

Except as otherwise set fortls iw this Program Gutide, Your funds for MasterCard/ Visa and
Discaver Netwaork transactions will eadinaily be processed and transferred 1o yowr financial
institution within two (2) Business Duys from the time 2 Batch is received by Processor if
your financial institution i3 the Bank. Tf your financial institadion is not the Bank, your
MasterCard/ Visa/ Discover transactions will ordinarily be processed via (e Pederal Reserve
within two (2) Business Days from the time a Bateh ig received by Processor. The Federal
Reserve will tvansfer such amounts o your financial institution,

1f you have been classified by Discover Network as having a Discover Ditect Strategic
Relationship with Discaver Netwotk, we witl not acquire youy Discover Network transac-
tions and they wilk be subject to your agrcement with Discover Network.

You acknowledge and agree that if we have not agreed to or do not acquire ransactions for
any Card type () we have no Liability or responsibility whatsoever for tie setttement of or
disputes regarding those transactions and (i) you will pursue directly with the related Cavd
Organization all claims and disputes regarding those tansactions. You agree to pay us for
pey itent processing, authortzation and other fees in the Application for any non-ncquired
transaction services you receive fromus,

|

8.1. Refunds.

* Youmast promptly complete and submit 2 Credit Draft for the total amount of the Credit,
which must include the following information:

- The aceount nwmber and expiration date;

- The Cardliolder’s name;

- Youw name, clty, state and Morchant AccountMNuimber;

- A description of the goods or services;

- The transaction date of the Credit;

- The iotal amount of the Credit;and

- For Discover Network transactions, tie approved ewgrency used and the signatue of
your authorized representative oremployee.

« You cannot process a Credit transaction that does not correspol to a previous transaction
on the original Sales Duaft,

v Full refunds must be for the exact dollar amount of the original tansaction including tax,
handling charges, etc. {(Yon must identify the shipping and handling charges incuried.}
The refind amonnt may not be for more than the original Card sale amount,

« All dollar amounts and other banclweitten information must be clearly written, (Stray
marks on the Credit Draft will render it unscannablefillegible.)

+ Do nat circle or underling any information on the Credit Draft,

+ [raprint the Credit Draft with the same Card used by the Cardholder to make the original
purchase when zpplicable. You should nat credit an accounl that differs from the account
used for the originat transaction.
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* Never give cash or check Credit refunds for Card sales,

+ Have the Cardholder sign the Credit Draft, give the Cardholder the appropriate copy, and
deposit the Credit Draft immediately. Failure to process a Ciedit within five (5) calendar
days may reslt in aChargeback,

+ Authorization is nol required for Credits,

« You caunot intentionally submit a sale and an offsetting Credit at 2 later date solely for
the purpose of debiting and crediting your own or a customers account,

* Youare respansible for paying all refunds submitied 1o us ot your merchiant account. We
assumie no responsibility for verifying any Credits or tefunds,

» Do not process & Credit transaction once a Chargeback is recaived, Credits issued after a
Charpeback has been received may not be recoverable and the merchant would be finan-
cially responsible for the credit as well as the Chargeback,

* YOU ARERESPONSIBLETO SECHRE YOUR TERMINALS ANDTOINSTIFUTE APPRO-
PRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING
CREDITS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS
OF PRIOR TRANSACTIONS.

8.2, Exchanges.

' No additional paperwork i necessary For an even exchange. Just follow yowr standaid
company policy.

' For an uneven exchange, complete a Credit Draft (follow the procedures outlined in
Section 8.1} for the total amount of ony the mechandise retumed. The Cardholders
account will be credited lor that amount. Then, complete a new Sates Draft for the total
wmont of any new merchandise puichased

|

9.1. Retain Legible Capies.

Far MasterCard and Visa: You must securely retain legille coptes of all Sales Drafts and
Credit Drafts or ahy other transaction records for 4 period of eighteen (18) months from the
date of ench transaction and a period of five (5) vears for the tatention of healthcare Sales
Dratts aud Credit Drafls. The Sates Drafts you vetain shust contpty with al] requivements {see
Section 3.1},

For Discover Network: Youmustsecuvely retain legible copies of all Sales Drafts and Credit
Drafis or any ather iransaction recosds for the Tonger of (i) 365 days ov {ii} the resolution
of miy pending or tireatened disputes, claims, disaprecments oy litigation involving the
Card transaction. Youmust wiso keep images or other capies of Sales Drafts for no less than
thee (3) yemrs from the date of the Discover Network transaction.

9,2, Provide Sales and Credit Drafts. Youmust provide alt Sales Drafts and Credit Drafts
ar other transaction tecords requested by us within the shortest time limits established by
Card Organization Rules. You are responsible for any deficiencies in Card (ransaction data
transimitted or otherwise delivered tous.

;
10.1. Chargebacks,

10.1.1. Generally, Both the Cardholder and the Issuer have the right o question of dis-
puite a transaction, If such questions or disputes ate uot resolved, a Chargeback may ocour,
As 4 result, we will debit your Settlement Account or settlement funds for the amount of
each Chargeback. Tt is strongly recommended that, whenever possible, you contact the
Cardholder directly to resolve a disputed transaction or Chargeback, unless the dispute
involves a Discover Network Cardiiolder, in wiiich case Discover Network rules and repu-
Jations expressly prohibit you from contacting the Discover Network Cardliolder reparding
e dispute. Youate responsible for ati Chargebacks, our Chargeback fees, and related costs
atising from your ransactions.

10.1.2, Transactlon Pocumentation Reguests. In some cases, bafore a Chargeback is
initiated, te Issuer will request a copy of the Sales Draft, via a request for hansaction
documentation, We wilk forward the request to you, You must respoad to the request within
the time frame and manner set forth in the request, We will then forward your response o
the Tssuer. If you fail to timely respond, we will so notify the Issuer and a Chargeback may
result, Upon receipt of o tansaction documentation request, immediately rettieve the
requested Sales Drafi(s) using the following puidelines:

1 Make alegible copy, centered on 8-1/2 x [ 1-inch paper {only one (1) Sales Drafi pes page).

' Wiite the case number' from the reguest for transaction docuwrentation on each copy/page.

« If applicable, make copies of a hotel folio, car rental ageeement, mail/phonefiiternet order
form, or other form of feceipt.

» If & Credit iransaction has been processed, a copy of the Credit Draft is also required.

+ Latters are not acceptable substitutes for Sates Deafls,

« Fay or mail legible copies of the Sates Drafi(s) and Credit Drafls, if applicable, to the fax
nutnber or mail address provided on the request form.

+ 1f you Iax your response, pleass sex your fax machine to print your fax number and nante
on the documents that you send, We can use this information (o help determine where
the documentation received originated from shoutd additional research be required.

+ Additionally, please set the scan resolution on your Fax machine to the highest setting, The
higlier tesolution sefting improves the clarity of characters and graphics on the documenta-
tioi teanstitted and helps reducethe nmiber of illegible ful fillinents and/or Chargebacks,

1f we do not receive a clear, legible and compléte copy of the fransaction documentation

within the timeframe specified on the request, you may be subject to a Chageback for

‘non-tecei” for which there is no recourse.
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A handling fee may be charged by the Issuer and will be debited from your Settlement
Account or seitlement funds if, a transaction documentasion reuest vesults from a differ-
ence in the following information on the Sales Drall and the transmitted record: Merchant
name or an incorrect city, stale, foreign country and/or {ransaction dale,

10.1.3. Chargehack Process, Regardless of whetlier you respond lo a ransaction doc-
mmentation vequest, a Chargeback may be debited to your Ssitlement Account for nuinerous
regsons (ses below), If the Tssuer submits a Chargeback, we will send you a Chargeback
notilication, which may also include a request for transaction documentation, Due to the
short thue vequirements buposed by MasteyCard, Visa, and Discover Nebwork, if is
extremely huportant that you respond to # Chargeback netificntion and transaction
documentation request within the thme frame set forth in the notifieation. Do not
process ¢ Credit kransaction once a Charpeback is received; the Issuer will credit the
Cardholders acccunt. Credits issued after a Chargeback hug been received may nol be
recoverable and you may be financially responsible for the Credit us wetl as the Chargeback,
If the information you provide is both timely and, in our sole discretion, sufficient (o
warrant a representment of the transaction and/or reversal of the Chargeback, we wilt do
30 on your behalf, However, representment andfor veversal isfare ultimatety contingent
ugon the Issuer andfor Cardholder accepting the transaction under applicable Card
Organization gridelines, Representment or reversal is not & guarantes that the Chageback
has becn resolved in your favor,

" For Visa Chargebacks: IT we reverse the Chargeback amd represent the transaction to the
Tssuer, the Issuer, at its sale discretion, may elect to submit the medter fog arbitration before
Visa. Visacurrenity charges a $250 fifing fee and a $250 review fee. You will be responsible
for all such fees and cliarpes whether or not a decision is made in your fuvor, and any other
applicable fees and charpes imposed by Visa, as they may change from time 10 time, Such
fecs and charges will be debited from your Settlement Account or settlement funds, in
acdition to the Chargeback.

For MasterCard Chargebacks: If we reverse the Chargeback and represent the transaction
to the Tssuey, the Issuer, af its sole discretion, may elect to vesubmit the Chargeback. In
such event, at the discretion of Processor, we will debil your Setllement Account or
settlement funds for the Chargeback, However, if you feel stvongly that it is an invalid
Chargebrek, we thay, on yoor belalf and st your reguest, submit the matier for arbitration
before MasterCard. MasterCard currently charges a $250 filing fec and o 3250 review fee.
You wil) be responsible for all such fees and charges whether or not  decision is made in
your favor and any other applicable fees and charges imposed by MasterCard as they may
change fiom lime to time. Such fees and chavges will be debited from your Settlement
Account or settlement fuads, in addition to the Chargeback,

For Discover Network Chargebacks: Tf Discover Network rejects our representmaent request
and you feel strongly that the Chargeback is invatid, we may, at the discretion of Processor
and on your behalf and at your reguest, submit the matter for dispute arbitration before
Discover Network, Discover Network charges fees for repsesentment requests and an
arbitration fee as published in their fee sehedule,

If the Chargeback is not disputed within the applicable time limits set lovth by MasterCard,
Visa and Discover Network sules and reguintions, reversal rights are forfeited. Our only
aliernative, for Visa and MasterCard non-frimd Chargeback reason cades, i8 to atiempt a
*aood faith collection’ from the Essuer on your behalf, This process can take up to six (6)
months and must meet the Tssuer's criteria {2.8., at ar above a set doliar amnount}. Good faith
collection attempts are 1ot a guarantee that any funds will be collected on your lebalf.
Issuers hormally charge good faith coliection fees, which arve deducted from the transaction
amount if accepted in addition to any processing fees that are charged by us.

NOTE: Discover Network does not offer good faith collection for Acquirers.

MasterCard and Visa Cawd Organization Rules reguire that a merchant make a good faith

altempt and be willing and able to resolve any disputes directly with the Cardholder,

Discover Network rutes and regulations, hawever, prohibit you and/or us from contacting

the Cardholder divectly reparding dispute(s) or any other matler, ¢xcepl as requived fot

acceptance of Discover Network transactions, and requive you andfor us to submil any
responses to dispute netices directly ko Discover Nelwork.

Due to Cavrd Organization Rules, you may not re-bill a Cardholder after a Charpeback is

received for that transaclion, even with Cardholder authorizalion,

We strongly recommend that you include 2 detailed rebultal letter atong with all pestinene

documents when responding 1o a transaction request or a Chavgebacle notification (e.g.,

rental apresment, imptinted portion of the invoice or Sales Draft; the portion signed by the

Cardholder; snd tlie avea where the authorizalion codes, with amounts and dates, are located).

Due to the short time frames and the supporting documentation necessary to successlully

{and permanently) reverse a Chargeback in your favor, we strongly recommend the following:

+ Avold Chargebacks by adiering to the guidelines and procedures outlined in these Opey-
ating Procedzires.

+ If you do reecive a Chargeback, investigate, an¢l if you dispute the Chargeback, submit the
appropriate documentation within the required lime frame,

» Whenever possibie, contact the Cardholder divecily to resolve the dispute, unless the
dispinte refates to a Discover Network Cardholder, in which case direct conltact with the
Discover Network Cardholder regarding the dispute is prohibiied by Discover Nelwork
Card Organization Rutes,

« If you have any questions, call Customer Service,

10.1.4. Chargeback Reasons. The {ollowing section outlines the most common types
of Chargebacks. This tist is not exlaustive. For ease of understanding, we have combined
like Chargebacks into six groupings. We have inciuded reconmmendations on liow to reduce
ihe risk of Chargebacks within each group, These are recommendations only, and do st
guarantee that you will be able to prevent Chargebacks.

Agenda item 2

1. Authorlzation Issues: Proper Authovization proceduves were nol {oliowed and valid

Authorization was not abtained,

Thefollowlng scenarios could cause an Authorization Related Chargeback

to oceur:

+ Authorization notobtained.

+ Aunthorization was declined.

+ Transaclion processed wilh an expired card and Authorizalion was not abtained,

+ Transaclion was processed with an invalid account namber and Authorizalion was
not cbtuined.

+ Card Recovery Bulistin {CRB) or Byeeption File was not checked (transactions below
floor fimit),

Toraduce your risk of recelving an Authorization Refated Chargebach:

« Obtain valid Authorization on the day of the trangaction,

- Card Present Transactions-Authorization must be oblained on the transaction date [or
the amount seitled.

- Card Not Present Transactions-Authorization must be obtained on the wansaction date
for the amount settled. However, il merchandise is being shipped, Authorization must
be obtained within seven calendar days of the teansaction ship date.

« If a dechined response is received, then request anotber fonm of payment fiom {he
Cardholdey.

« Tf a Refetral response is received, then follow proper voice procedures (o obiain a valid
Authorization and cbtain an imprint of she card,

« Pick-up’ response indicates thal the Issuer is requesting for the card to be retained ad
returned back to them, The Cavd should not be accepted for payment. Additionadly, vou
can chioose to retain the Credit Card and return it to the Acqutirer.

+ Merchants should nol exceed any predetermined thresholds for specific terminal types as
specified by each Card Organization.

2. Cancellations and Returns: Credit was not progessed property or the Cardholder has

cancelled and/or retusmed items.

The following scenarios could cause a Cancellation and Return Related

Chargeback to occur:

« Curdholder veceived damaged or defective merchandise.

» Cardholdes continued to be bitled for cancelled recurring transaction,

+ Credit transaction was nol processed.

Toreduce your risl of recetving a Cancellation and Return Related Chargebach:

+ Issue Credit 1o the Cardlwlder for the same account as the purchase in & timely manner,
- Do not issue Credit to the Cardhoider in the form of cash, check or in-store/ merchan-

dise Credit as we may not be able to recoup yous funds it the event the transaction is
charped back.

+ Ensure cusiomers arc fully aware of the conditions for recuiring transactions. Cancel
recuiving billings as soon as notification is received from the Casdholder or as a Charge-
back, and Issue e appropriate Credit as needed 1o the Cardholder in a timely manner,

¢ Pre-notify the Cardhiolder of billings within 10 days (Domestic) and 15 (lnternational)
prior 1o bitling, allowing the Cardiialder (e to cance] the teansaction,

' Provide proper disclosure of your refund policy for retutned/cancelled merchandise, or
services to the Cardholder at the time of transaction,

- Card present, Cardholder signed the Sales Draft containing disclosuie,

» T applicable, the words ‘NO EXCHANGE, NO REFUND, etc, must be clearly printed in
1/-inch lettering on the Sales Draft near or above the Cardholder signature,

- Bcommerce, provide disclosure on website on same page as check out reguiving Cavd-
holder to click to accept prier to completion.

- Card Not Presont, provide canceliation policy at the ime of the transaction,

- Provide cancellation numbers to Cardholder's when lodeing services are eancetled.

« Bngwe delivery of the merchandise or serviees ordered to $he Cavdhiolder,

3, Fraud; Transactions that the Cardlolder claims we unauthorized; the account number

is o longer in use or is fictitious, or the incschant was identfied as high sk’

The following scenarios could cause a Fraud Related Chargeback to accur:

+ Mudtiple transactions were completed with a single cud without the Cardhoteer's parmtission,

+ Counterfeit card was utilized and proper acceplance procedures wese not followed.

+ Authorization was obtained; however, fulk track data was not transmitted,

 Cardholder states hiat they did not authorize or participate in the ransaction.

NOTE: Visa Fraud Chargebacks: Chargeback representmient rights do not exist if vou

failed o fulfill a retrieval request and/or provide a sales slip that containg all required data

elements. To preserve Chasgeback representment rights, respond to all rerieval requests
with a clear legible copy of the transaction document that coatains all requited data
elements within the required thneframe that 1s specified by the retrieval regoest,

Ta reduce your risk of receiving a Fraud Related Chargeback:
Card Present Transactions:

+ Pre-notify the Cardholder of billings within ten {10) days

» Obtain an Awthorization for all transactions,
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I you are utilizing an elecironic device to capture card information, swipe, dip or wave
all Card transactions through your electronic authorization device to capture Cardholder
information. When applicable ensure the displaved Cardholder nwmber majches the
number on the Card,

[f you ave unable to electronically captnre the Card o if 2 Referral response 15 received,
imprint the Casd using a valid imprinting device that will capture the embossed Card and
metchant information, Do not alter the impring an the draft iv any way, Manuaily entering
the information into the terminal daes not prolect vou from this type of Chavgeback. All
pettinent infortuation refating to the transaction must be written on the manually imprinted
draft {transaction date, doflar amount, authorization code and merchandise description)
along with the Cardholder signature.

NOTE: Do nat imprint on the back of a signed Sales Draft. The imprint must be on the
transaction document that contains all transucton elements to prove the Card was present
at the time ol the ransaction.

+ Obtain tse Cardholder signature for all transactions; enswre the signature on the Sales
Draft matches the signatuce on the back of the Card.
+ Pracess sl transaction one time and do not Batel out transactions mulliple times,
+ Educate staff oh procedures 1o eliminate point of sale (POS) fraud,
Card Not PresentTransactions:
» Participation in recommended {raud mitigation tools:
- Veiified by Visa Program
- MasterCard SecureCode
- Address Verilication Services
- CV¥2, CVC2 and CID Vexilication
NOTE: While transactions utilizing these tools may still be disputed, the service may assist
you with your decision to accept the Card for the transaction.
+ Ensure you ship to the AVS confinmed address (bill to aud ship w should match).
+ Obtain Authorization for all ransactions,
+ Enswre merchant descriptor matches the name of the business and is displayed correctly
an the Cardholder statement.
+ Bnsure desoriptor includes correct husiness address and a valid customer service number,
4, Cardholder Disputes: Merchandise or services not received by the Cardholder, Mer-
chandise defeclive or not as described,
Thefallowing scenarios could cause a Cardholder Dispute Chargeback to occur:
» Services were not provided oy merchandise was not received by the Cavdholder.
+ The Cardholder was charged prios to merchandise being shipped or merchandise was not
veceived by agreed upon delivery date or focation.

+ Cardlolder received merchandise that was defective, damaged, or unsuited for the purpose
sold, or did not match the descuiption on the transaction documentation/verbal descrip-
tion presented at the time ofpurchase.

+ Cardholder paid with an alternate means and their Card was slso billed for the same
transaction,

» Caydholder cancelled service or merchandise and their Card was billed.

v Cardiolder billed for a transaction thiat was ot part of the original wransaction dociment,

+ The Cavdholder claims 1o have heen sold counterfeit geods,

+ The Cavdholder elaims the terms of sale were misrepresented by the merchant.

Toreduee your risl of receiving a Cardholder Dispute Related Chargeback:

« Pravide Services or Merchandise as agreed upon and described o the Cardholder; clearly
indieate the expected delivery date on the sales veceipt or invoice.

v Contact the Cardiolder in writing if the merchandise or service cannot be provided or is
delayed, and offer the Cardholdet the option to cancel if your interal policies aliow.

« Tn the cvent that the Cavdholder received defective mexvchandise or the merchandise
received was not 2s described; resolve the issue with tie Cardholder at first contact.

« I the mevchandise is being picked up by the Cadholder, have then sign for the mevehan-
dise after inspection that it was received in good condition,

* Do not charge the Cardliolder until the mexchandise lias been shipped, ship according to
the agreed upon tesins and obtain signed Proof of Delivery from the Cardholder.

+ I unable to provide services of merchandise, issue a Credit to Cavdholder in a timely
nanmer.

¢ Accept only one form of payment per transaction and ensure the Cardholder is only billed
once per [ransaction.

+ Do not bill Cardholder for loss, thell or damages unless autharized by the Cardbolder.

« Gasure that a deseription of the service or metchandise provided is clemly defined.

5. Processing Errors: Error was made when lransaction was processed o it was billed

incarrectly,

The followlng scenarios could cause a Processing Error Chargeback to occur:

* Transaction was not deposited within the Card Organization specified timeframe.

v Cardholder was issue a Credit Draft; however, the transaclion was processed as a sale,

' Transaction was to be processed in a currency other than the curency vsed to settle the
lransaction,

' The account aumber or ttansaction amount wilized in the transaction was incowrectly
entered.

Agenda item 2

+ A single transaction was processed more than once to the Cardholders account,

v Cardholder initially presented Card as paymend for e transaction; however Cardholder
decided to use an alternate forw of payment,

' Limited amount or self-service terminal transaction was processed for an amount which
is over the pre-desermined limit,

Toreduce your rislt of recelving a Processibg Error Related Chargeback:

' Process all transactions within the Card Organization specified timeframes,

* Eastre all ransactions are processed accurately and only one time,

NOTE: In the event that a transaction was processed more than once, inmediately issue

voids, transaction reversals or Credits,

+ Ensure that credit transaction receipts ave processed as Credits and sale transaction
receipts are processed as sales,

+ Bnsuve atl trausactions reccived 2 valid Authorization Approval Code prior to processing
the transaction and obtain alegible magnetic swipe orimprinted Sales Draft that is signed,

+ Do not alter ranszction docamentation or make any adjustments unless the Cardholder
fias been contacted and agrees to any modifications of the transaction amount.

+ Tinsure limited amownt, self-service and antomaled fuet dispenser terminals ave sel properly
1o conform to the pre-determined Limnits.

6. Mon Receipt of Information: Failure torespond to a Retrievat Request or Cardholder

does not recognize.

The following scanarios could cause Non Recelpt of Information Chargeback

to ocoim:

» The icansaction documentation was not provided {o ulfitl the retrieval request.

+ The rewdeval vequest was fulfilled with an Hiegible Sales Drafltor was an invatid fulliiiment
{incosrect sales draft or sales draft did nol contain required information which may
include signature),

« The Cardholder does not yecognize or is untamiliar with the transaction due (o the mer-
chant name and/or location not matching the name and/or location where the transaction
took place,

To reduce your risk of recefving a Non Receipt of Infermation Related

Chargebacl:

* Provide & clear and legible copy of the Sales Dratt that contains all required data efements
within the required timefiame that is specified on the rebieval request,

+ Bnsure that the most recogiizable merchant name, localion and/or customer service
phone number is provided on aff transactions.

+ Retain copies of all trangaction documentation for the required timeframe that is specified
by each Caxd Organization,

» Develop efficient methods to retrieve transaction documentation lo maximize ability to
fulfill requests,

10,2, Other Deblts. We may also debit your Settlement Account o your settlement funds

in the event we are required to pay Card Organization fees, charges, fines, penalties av other

assessinents as aconsequence of your sales activities. Such debits shall not be subject to any
imitations of time specified elsewhere in the Agreement, inciuding, without limitation the
foltowing, which we may add to or delete from this list as changes occur in the Card Organi-

zation Rules or our Operating Proceduxes pursuant to Section 15:

+ Cawd Organization fees, chatges, fincs, penaltics, registration fees, oy other assessments
inchuding any fees levied against us or any amount for which you ave obligated to indem-
nify s,

» Currency conversion was incorrectly calculaled, NOTE: For Discover Network trans-
actions, you are not permitted to convert from your local Discover Network approved
cunency into snother cuktency, nor may you quate the price of a trausaction in U.S,
Doltars if completed in another approved curency.

+ Discount Rate not previously charged.

' Reversal of deposit posted 10 yowr aceownt in euor.

' Debit for Sumimary Adjustmens not previously posted,

» Reversal of Credit for deposit previously posted.

+ Debit for Chargeback never posted to your account.

+ Debit for BDC Bateh error foe,

+ Card Qrganization Merchant Chargeback/frawd monitoring fees - excessive Cliargeback
handling fees.

+ Failure of transaetion to meet Member Contvoller Authorization Service ( ‘MCAS') -
Cardholtler account number on exception file,

+ Qriginal ransaction cunvency (foreign) not provided,

+ Travel Voucher exceeds maximun value.

+ Debit andlor fea for investigation and/or Clewrgeback costs related to this Agreement, or
for costs related to our collection activities in an amount no less than $100.00.

+ Casts arising from replacement or damage 1o equipment rented,

' Payment of current or past due amounts for any equipment purchase, rentat or kease,

+ Incomect merchant descriptor (name and/or city, state) submirted.

+ Incorrect fransaction date submitted.

+ Shipping and handling fees.

+ Cosls of expenses associated with responding to any subpoena, garnishiment, levy or other
legal process associated with your account in ae amount no Jess thaa $£50.00.
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10,3, Summary (Deposit) Adjustments/ Electronic Rejects. Qacasionally, it is neces-
savy Lo adjust the dollar amount of your summaries/Submissions {deposits) and credit or
debit vour Settlement Account or setllement funds accordingly. The following is alistof the
most frequent reasons for Summary {Deposit) Adjustments/Elecironic Rejeets:

 Your summiary reflected an arithmetic eor,

' Submitted sales stol included in your Agreement.

' The dellar amount is wneadablefillegible.

' The Cardliolder's account munber i unieadable/illegibie.

' Duplicate Sales Draft submitted.

+ Card number is incorrect/incomplele.

+ Sunmmary indicated credits, but no credits were submitied.

10.4. Disputing Other Debits and Summary Adjustiments, In order to guickly resolve
disputed debits and Summary Adjustments, it is extremely imporlant (ke the iems listed
in this section be faxed or sent to the address listed on the notification.

If the Swmmary Adjusiment is for an unreadable or incorrect Cardholder account namber,
resubmit the corrected Sales Draft with your next deposil, Also, il the taunsaction is over
thirty (30) calendar days old, you must restlhorize and obtain a valid Authorization
Approval Code.

A clear and fegible copy of the Sales Draft contaizing the following should be obtpined from
your[iles:

' Date of sale/Credit;

» Cardholder's account number, name and signatore;

+ Total amount of the sale and deseriplion of goods and services; and

' Date and Authovization Approval Code,

Include a dated cover letier detailing the reasons for requesting a review of the debit or
Summary Adjustment and docuimentation to support your dispute. (You should retain «
copy of the comespondence and all documentation for your files.) IF the inquiry is related
to prior cosrespondence, be sure to include the contiol number we previously used.
Irmediately fax or mail the Sales Draft or Credit Drafts to the Fax number or address
provided on vour notification letter.

If you have any questions, please call the Customer Service number provided on the last
page of this Progrmn Guide, If o Customer Service Representative inforsus you that addi-
ticnal docmentaton s required in order to fully review the item, please immediately
submit your rebuttal and transaction docwinentation to the fux number or address listed o
the debit natification.

11.1. Change of Settlement Account Number, If you change the Settlement Account
in which vou receive the proceeds of your transactions, you nust call Customer Sevvice or
your Relationship Manuger immediately. If you accepl payment types other than Visa,
MasterCard and Discover Network, you are also responsible for contacting the Card
Organizations or companies governing those Cards to notify them of Uus change.

11.2, Change In Your Legal Name or Structure. You must cali Custemer Service or
your Relationship Manager and request a new Agreemeit,

11.3. Change in Company DBA Name,Address orTelephone /Facsimile Numbar,
Tachange your company or iocation DBA name, addyess (or e-mait addyess), ar telephone/
facsimile number, you must send the reguestin writing to the address on your statement,
11.4. Other Changefs) In Merchant Profile. You must immediately notify us of any
change (o the information on file with us in vour merchant profile, including: (i) any new
lines or types of business; (it) change in ownership; (i) the apening, closing or Hguidation
of business or any location; (iv) change in Card processing meshod (i.e., paper Sales Dialls
to POS Device); (v) volumtary or involuntary party 1o a bankmptey case; {vi} enlry into a
loan or other agreement with a Person that secks to affect this Agreoment; andfor (vii)
chiange from & business that exclusively conducts Card-present retadl sales to one thataccepls
Card sales by mail, telephone or Internet transactions, We setain the ripht to terminate this
Agreement if you fail 1o notify us of anychange to the information in yonr merchant profile.,
11,5, Charges for Changes to Account Maintenance. You may be charged for any
changes referenced in this Section or any other changes requested by you or otherwise
necessary refated to account maintenance
MasterCard, Visa and Discover Network have established guidelines, merchaitt monitoring
progrants and reports to track merchant activity such as, but not lismited to excessive Credit,
reported fraud and Chargebacks, and increased deposit activity. In the evenr you exceed
the guidelines or engage in practices that could circumvent such monitosing programs or
submit suspicious transactions as identified by a Card Qrgantization or any related program
or repotts, you tay be subject to: (i) operating procedure requirentent modifications; (i)
Chargebacks andfor increased fees; (iii) settlement defay or withholding; (iv) termination
of your Agreement; or {v) audit and imposition of fines,

Placing Orders.

' To order additional supplies, call Customer Service when you have two monthy inven-
tory left, We will ship you an adequate amount of supplies. The amount of supplies (based
cn usage) on hand should not exceed a three- to six-month supply.

Agenda item 2
¢ In an EMERGENCY, pleasc contact Customer Service using the number provided on the
Iast page of this Programn Guide. If suppties are sent via an express delivery service, the
delivery charges will be debited to your accosnl.
' You are responsible for unauthorized use of sales/Credil and suanmary Media. We recom-
mend that you store all supplics in a safe location,
» Youmay be charged for supplies and applicable shipping and handling charges.
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[ addition to he precesting Operating Proceduses, our Agreemen! with you includes the fol-
Towing General Tesms, IV you fail to follow any of the provisions of the Operating Proceduses
or General Terms, you may incur certain liabilities and we may tenninate our Agreement.

Subject to Card Organization Rules, Services may be perfonmed by us, our Affiliates, our
agents, or other third parties we may desighate [rom time to time in conaection with this
Agreemen,

2

You agree o follow all requiremenis of this Agteement in connection with each Cad transac-
tiont and to comply with all applicable Card Organization Rules, including withowt limitation,
the dala security requirements described in Section 4 above. From time 1o time, we may
amend the Operating Procedures, by providing you with at least 20 days prior wrilten
notice, and those provisions will be deemed incorporated into this Agreement, However, for
changes in the Card Organization Rules or for security reasons, certain changes in Card
procedues may becone elfective on shorter notice. IT there are miy inconsistencies between
the General Terms anct the Operating Procedures, the Geseral Terms will govern. You we
vesponsible for staying apprised of all applicable changes to the Cad Organization Rules and
maintaining compliance with the Card Organization Rules, Card Organization Rules may be
available on web sites such as hittp:/Jusa,visa.conmerchantsfoperations/opresulations itmd
and hitp/Awwwmastercard com/usimerchant/support/rules.itml, These tinks may change
ftom time to time.

I

16.1. We will only be required to settle Card teansactions for Card types specified in your
Application. Promptly after presentment of Sakes Drafls pursunant to the Operating Proce-
duses, we will initiate a tansfer of the applicable settlesient fands 10 you,

16.2. Unless otherwise agreed to in wiiting to the contrary, all discount fees are deducted
duily, All seltlernents for Visa, MasterCard and Discover NetworkCard transactions will be
net of Credits, Sunumary Adjustments, applicable discount fees when due, Chargebacks
and any othel amounis then due from you, We may also set off from any payments other-
wise due, aty amounts owed to any of our respective Affiliates, whether or not arising out
of er related to this Agreensent.

168, All credits to your Settlement Account or other payments to you are provisional and
are stibeet to, among other things, our right to deduct our fees, our final audit, Chargebacks
(uelading our related losses), and fees, fnes and any otier chagge imposed on us by the Caid
Organizations as a teselt of youe acts or omissions, You sgree that we may debit or credit your
Setdement Account forany deficiencies, averages, fees, pending Chargebacks and any other
amounis owed 1o us or any of our respective Affiliales, or we may deduet such amounts
from settlement funds or other amounts due 1o you from s, or our respective Affiliates.
Alternatively, we may elect to invoice you for any such amounts, net due 30 days after the
invoice date or on such earlier date as may be specified.

16.4. We will not be fiable for any delays in veceipt of funds or exvors in debit and credit
entries caused by you or any Person.

16.5. In addition to any other remedies available to us under this Agreement, you agree that
should any Event of Defaunlt (see Section 23.4) occur, we may, with or without notice,
change processing or payiment terms and/or suspend credits or other payments of any and
all funds, money and mnounts aow due or hereafler to become due to you pursuant to e
tetms of this Agreerient, until we have had veasonable oppostunity to investigate such event.

16.6. Youacknowledge and agree that wansfers to and from the Settiement Account shall
be based o the account number and routing number supphied by you, We sie not responsible
for detecting crrors in any Settiement Account information you provide, including the account
numbers and vouting nuinbers, even if any of those nubers do not cowespond to the actual
account or {inancial instinution identified by name,

16.7. This Agreement is a contract whereby we ave extending financial accommodations
to you within the meaning of Scction 365(c) of the U.S, bankiuptey code. Yowrright to
receive any amounts due of to become due frorm us s expressly subject and subordinate to
Chareeback, setoff, lien, secarity interest anc cur rights 1o withiiold settioment funds under
this Aprecment, without yegard to whether such Chargeback, setoff, lien, seewity interest
and the withholding of settlement funds yights are being applied to claims that are
liguidated, unliquidated, fixed, contingent, matured or unmatured.

I

During the term of this Agreesment, youshall use us as your exclusive providerof all Services.

I E & X

18.1, Tn consideration of the Services provided by us, you shall be charged, and herchy
agres to pay us any and all fees set fortly Int this Agreement (for the purposes of clarity, this
includes the Application and any additional pricing supplements or subsequent communi-
cations), all of which shall be calculated and payable pursuant to e terms of this Agreement
and any additional pricing suppiements or subsequent commmunications,

1fatransaction fails to qualify for yowr anticipated interchange levels or you inadvertently
or intemtionally accept a tramsaction ottrer than the type anticipated for your account
(ncluding a diffevent Card type), then, as applicable to yowr pricing niethod, you will be
charged a higher interchangs, Discount Rate or Mon-Qualificd Interchange Fee, ay well any
applicable surchatge for that transaction, all as forther described in Section A.3 of Part I of
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tis Agreement and in the Application, With respect ta inadvertent or intentional accepiance
of a transaction other than the type anticipated for your account {including a different Card
type), vou wilt also be subject 1o pavinent to us of o then-current trassaction fee(s) with
respect to sech Card andfor ransaction and be liable, obligated and responsible undes this
Agreement for any such transaction to the same extent as you would be if it was of a Card
type elected and approved.,

Far mare information on Vi’ s and MastesCa § inlerchange rates, please go o
wwwvisa.com and Wwwnastercaid.com,

18.2. All authorization fees will be charged for each transaction that you attempt to
authorize, All captuse fees will be charped for each transaction that you transinit to us [or
settlement, If you ave being billed a combined fee for both the authorization and capture of
4 transaction, the authorizalion and capture must be submitted as a single transaction,
otherwise the authorkzation and the captore witl cach be charged sepavataly, You are respon-
sible for utilizing software or services that will correctly submit these transactions to achieve
the combined billing,

18.3, The [ees for Services set forth in this Agreement are based upon asswmptions associ-
ated with the anticipated annual volume and average ransaction size for all Services as set
Torth in this Agreement and your method of doing business. If the acteal volume or average
transaction size are not 18 expected or if you significantly alter your method of doing
business, we may adjust your discount fee and lransaction fees without prior natice.

18,4, The [ees for Services set forth in this Agreement may be adjusted to veflect increases,
or new fees imposed by Card Organizations, inciuding without limitation, interchange,
assessments and other Card Organization fees, or to pass through incieases or new fees
charped to us by other Persons related to the Services, All such adjustiments shall be your
responsibifily to pay and shall become effective upon the dafe any such change ov addition
Is implemented by e appicable Card Organization or othier Person as specified in our
notice to you.

18,5, Subject to Section 23.3, we may also increuse our fees or add new fees for Services
for any reason of any time, by notifying you twenty (20) days’  prior to the effective date of
any such change oraddition,

18,6, If you receive settlement funds by wire {ransfer, we may charge a wire ransfer fee
per wire.

18.7. To the extent the Autonmated Clearing House ( "ACH ) settlement process is used to
effect debits or credits to your Settlement Account, you agiee to be bound by the terms of
the operating mles of the National Automated Clearing Hostse Association, as in effect from
tine to time. You hereby authorize us to iniliate credit and debit entiies and adjustments
to your account through the ACH network andfor through divect instmctions to the
financial institution where your Settiement Account is mainiained for amounts due ander
this Agrecment and under any agreements with us ov our respective Affiliates for any
products or services, s well as for any credit eniries in ervor. You hereby authorize the
financial institution where your Settfement Account is maintained to effect ull such debits
and credits to your sccount, This authority will rernain in full foxce and etfect until we have
given wiitten notice to the firancial instivation where your Settlement Account is maintained
that all monies due under this Agreement and under any other agreements with us or our
tespective Affiliates for any products or scrvices have been paid in full,

18.8. You agree to pay suy fines imposed on us by any Catd Qeganization resulting from
Charpebacks and all fees, fines and other charges imposed on ts by a Card Organization
with respect fo your acts of omissions. You are also responsible for all fees, fines, and other
charges inposed on us as a result of acts or omissions by your agents or third parties.

18.9, If your Chargeback percentage for any line of business exceeds the estimated industry
Chargeback peresntage, vou shall, in addition to the Charpeback fecs and any applicable
Chargeback handling fees or fines, pay us an excessive Chargeback fee for #ll Chargebacks
occundng in such month in such line(s) of business, Each estimated industry Chargeback
percentage is subject to change from tise to time by us in order to reflect changes in the
industry Chargeback percentages reparted by Viss, MnsterCard or Discover Network. Your
Chargeback Percentage will be caleulated as the larger of (a} the total Visa, MasterCard and
Discover Network Chatgeback items in any line of business in any calendar month divided
by Uie number of Visa, MasterCard and Discover Network transactions in that Jine of bosi-
ness subiitted that mont, o (b) the total dollar amount of Visa, MasterCard and Discover
Network Chargebacks in any line of business reeeived in any cafendar month divided by the
total dollar amount of your Visa, MastesCard and Discover Network transactions in that line
of business submitted in that month,

18,10, You mwust promptly and carefully veview stalemenls or tepotts provided or made
available 1o you {physicaily, slectronically or otherwise) reflecting Card transaction activity,
including, activity in the Settlement Account and Reserve Account, whether provided by us
or others. If you believe any adjustments should be made with respect 1o your Settlement
Account, you must notify us in writing within sixty (60) days sftey any debit or credit is or
should have been effected oy such shorter period as provided in the terms and conditions
that govern such accouat, If you notify us after such time perlod, we shall not have any obli-
gation 1o investigate or effect any such adjustments. Any voluntary efforts by us to assist
vyou in investigating such matters shatl not create any obligation lo continue such jnvestigation
or any future investigation.

18,41, If vou do nol pay us all fees and any other amounts due under this Agreement
within thirty (30) days of the date of cuyr merchant statement or other statement setting
foeth the 2mounl due, then we may, in ow sole discretion, clirge you interest, for such time
that the amount and all accrued interest remain outstanding at the lesser of (i) 12% APR,
or (i) the maximum rate permitted by applicable law.
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18.1. You shall be responsible for reimbursing us for all transaciions you subinit that ace
charged back. See the Operating Procedures for additional information regading Charge-
backs and Chargeback procedures.

19,2, You shall reimburse us for any Chargebacks, refurn ifems, or ather losses resuliing
from your faiture to produce a Card transaction record requested by us within the applicable
time Jimsits,

20.1, Without limiling any other wamanties hereunder, you represent, warrant to and
covenant with, us, and with the submission of each Sales Draft reaffiom, the following rep-
reseatations, warranties and/or covenants:

20.1.1. each Card transaction is genuine and arises from o bonz (ide ransaction permissible
under the Card Organizuion Reles by the Cardholder directly with vou, represents a valid
abligation for the amount showa on the Sales Dralt, preautherized oider, or Credit Draft,
and does not involve the use of a Card for any other puipase;

20.1.2. each Card transaction represents an obligation of the related Cardholder for the
amount of the Card transaction;

20.1.3. the amount charged for each Curd transaction is not subject 10 any dispute, seoff
or colinterclaim,

20,14, each Card transaction amount is only for respective merchandise or services
{including taxes, but without any surcharge) sold, leased or rented by you pursuant to your
business as indicated on the applicasion and, except lor wny delayed delivery or advance
deposit Caid ransactions expressly authorized by this Agreement, that merchandise or
service was acluatly delivered to or performed for the Cardholder entesing into that Caré
transaction simltaneously upon your accepting and subiitting that Card {rensaction for
processing;

20.1.5. with respect to each Card transaction, you have no knowledge or notice of any
fact, cirenmstance oy defense which would indicate that such Card transaction is lvaudulent
or not authorized by the reliated Cadholder or which would otherwise impair the validity
or collectability of that Cardholder’s obligation atising from that Card transaction ar relicve
that Caxdholder fiom liabiligy with respect thereto;

20.1.6. ench Cuard tausuction is made in accordance with these General Temms, Cand
Organization Rules and the Operating Procedures;

20.1.7. each Sales Draft is free of any alternation not sgthovized by the related Cardbolder;

20,18, you have completed one Card transaction per sale; or one Card transaction per
shipment of goods for which the Cardholder has ageeed o partial shipmenis;
20.1.9. you ae validly existing, in good standing und free to enter into this Agreement;

20,110, each statemenl made on the Application or other infonmation provided to us i
support of this Agreement 18 true and correcl;
20.1.11. you are not doing business undey # name ar style not previousty disclosed tous;

201,12, you have not changed the nawie of your business, Card acceptance  practices,
delivery methods, retomn policies, or tyges of products or serviees sold requiring a different
merchant category code under Card Organization Rules, in a way not previousty disclosed
tous;

20,118, you will use the Services onty for yowr own broper business purposes and wiil ot
yeselk, direetly or indivectly, any part of the Scrvices to any Person; (NOTE: Factoring is
prohibited.)

20.1.14. you have not filed a bankrupicy petilion not previously disclosed to us;

20.4.15, you own and control the Setttement Account, and no thivd parly sceusity inter-
est or lien of any type exists regarding the Settlensent Account or any Card transaction.

20,116, you will not ar any time during the term of this Anreament, or until ail amounts
duc under this Agreement have been paid in full, prant or pledge any security interestor lien
in the Reserve Account, Settlement Account or transaction proceeds to any Person without
oUY colisent;

20.2. THIS AGREEMENTIS A SERVICEAGREEMENT, WEDISCLATN ALLREPRESEN-
TATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO YOU OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING
QUALITY, SUFTABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT OR OTHERWISEOFR ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT, INCLUDING
WITHOUT LIMITATION, ANY SERVICES OR ANY GCODS PROVIDED BY A THIRD
PARTY.

20.3. 1IN NO EVENT SHALL WE OR OUR AFFILIATES OR ANY OF QUR OR THEIR
RESPECTIVE DIRECTORS, OFFICERS, BEMPLOYEES, AGENTS OR SUBCONTRACTORS,
BE LIABLE UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR
OTHER LEGAL THEORY FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS
OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, EACHOFWHICHIS HEREBY EXCLUDED BY AGREE-
MENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESEEABLE OR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, CLIENT ACKNOWLEDGES AND AGREES
THAT PAYMENT OF ANY EARLY TERMINATION FEEOR LIQUIDATED DAMAGES AS
PROVIDEDBELSEWHEREIN THIS AGREEMENT SHALLNOTBEPROHIBITEDBY THIS
PARAGRAPIL
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20.4. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY
(INCLUDING BUT NOT LIMITED TO SECTIONS 26 or 20.5), OUR CUMULATIVE LIA-
BILITY FOR AL LOSSES, CLARMS, SUIT'S, CONTRGVERSIES, BREACHES OR DAMAGES
FOR ANY CAUSE WIHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE
ARISING OUT OF OR RELATED TOTHIS AGREEMENT), REGARDLESS OF THEORM
OF ACTION OR LEGAL THEORY, SHALL NOT BXCEED, () $50,000; OR (If) THE
AMOUNTOF FEES RECEIVEDBY US PURSUANT TOTHES AGREEMENT FOR SERVICES
PERFORMEDIN THE IMMEDIATELY PRECEDING |2MONTHS, WHICHEVER IS LESS,

20.5. NOTWITHSTANDING ANYTHING BN THES AGREEMENT TO THE CONTRARY
(NCLUDING BUT NOTLIMITED TG SECTION 26), OUR LIABILITY FOR ANY DELAY
INFUNDING TRANSACTIONS TO YOU FOR ANY REASON, OTHER THAN FOR ANY
REASON DESCRIBED IN SECTIONS 16.4 AND 16,6, WiLL BELIMITED TO INTEREST
COMPUTED FROM THEDATETHAT YOU SUBMIT THE TRANSACTION TO THE DATE
THATWEFUND THE TRANSACTION AT THE RATEOF THE FEDERALFUNDS AS SET
BY THEFEDERALRESERVEBANK OF NEW YORK, NEW YORK, FROM TIMETOTTIME,
LESS ONE PERCENT (1%),

20,6, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TG THE CONTRARY,
BANKISNOTRESPONSIBLE, ANDSHALLHAVENOLIABILITY, TOYOU IN ANY WAY
WITH RESPECT TO NON-BANK SERVICES,

21,1, Unless you obtuin consents from us and exch applicable Card Qrganization, Issuer
wnd Cardholder, you must not use, disclose, store, sell or disgeminate any Cardholder infor-
mation obtained in connection with a Card transaction {including the names, addresses
and Card accoun! nunmbers of Cardholders) excent for ptuposes of authorizing, completing
and settling Card transactions and resolving any Chargebacks, Retricval Requesis or similar
issues involving Card ransactions, other than pursuant to a court or governmental agency
request, subpoena or oider, You shall use proper controls for and limit access to, and render
wnreaduble prioy 1o discurding, al records containing Cardholder sccotnt nimbers and Card
fmprints, You may not retain or store Magnetic Stripe data or Card Validation Codes after
a transaction has been authovized. If vou store any electronically captured signature of a
Carcholder, you may not reproduce such signalure except upon our specific reguest,

21.2. You acknowledge thar vou will not obtain ownership rights in any information relaring
to and detived from Card oransacrions, Cardholder account numbeys, personal information
and other Card transaction information, inctuding any databases containing such informa-
tion, may not be sold or disclosed to a Person as an 4sset upon a bankyupley, insolvency or
failurs of Clieats business, Upon g Dankeuptey, insolveney or failive of Clients business, all
Card transaction information must be returned 1o Servicers or acceptable proof of the
destruction of all Caed transaction information must be provided to Servicers,

21.3. You wili treat this Agreement, the Cartd Organization Rules and any information
supphied orotherwise made accessible by us or our agesls 15 confidential, including without
limitadion, (i) informalion about the products, services, operations, procedures, cuslomers,
suppliers, sales, pricing, business pluns and marketing strategies of Servicers, theirrespective
Aftiliates and e customes, clicnts and supplices of any of thei; {ii) any scientific or tech-
nical information, design, process, procedure, forimila, or improvement that is commerciaily
valuable and secretin the sense that its confidentiality affords Servicers a competitive advan-
tage over its competitors; and {iii) all confidential or proprietary concepts, decumentation,
repoits, data, specifications, computer soltware, source code, object code, flow charts, data-
bases, inventions, know-how, show-iow and trade secrets, whether or nol patentablc or
copyrightable and will not disclose the same to any third parties, provided, however, Mat
these restrictions do not apply to infonnation: {a) rightfuily obiained o a non-confidentia
basis from a Person and your agents and representatives, which Person was not subject te a
duty of confidentiality, (b3 rightfully and independently known by you on 4 non-confidential
basis prior 1o its discloswee or (&) generally available to the public other than through any
disclosuge by or Fanlt of you, your agents or represcitatives,

21.3.1. OQur confidential information slall be used by you only to exercise your rights and
1o perform your obligations heveunder. Client shall receive our confidential information in
confidence and not disclose the confidential information to any thivd party, except as may
ha apreed upon in writing by us, Client shall safeguard all of ow confidential information
using a reasonable degree of cue, but not less than that degree of cave used by it in safe-
puarding its owa similar information or matetial. Upon request by us or upon terisination
of this Agreement, Client shall retum to us or destroy all of our confidential information
in its possession orcontrol,

21.3.2, 'The obligations of confidentiakity and restrictions on use in this Section shall not
apply o any conficential infornsation that: (1Y was in the public domain prior to the date of
the Agreeiment or subsequentty came iixto the public domain thyough no fault of Client; (i)
was teceived [rom a third parly fiee of any obligation of condidence of Client to the third
paty and which third party, 1o Clients knowledge, was not under an obligation to keep the
information confidential; (i) was alveady in Clients possession priot to receipt from us; {v)
is required to be disclosed by law, regulation or court arder after piving us as much advance
notice as practical of the possibility of disclosure; or (v) is subsequently and independently
developed by Clieni s employees, consultants or agents without use of or refarence to our
confidential information,

21.3.3. Except as specifically provided for Lerein, this Section does nol confer asy right,
license, intevest or title in, to or usler our confidential information to Client. Except as
specifically provided for herein, no license is hereby granted to Client under any patent,
rademark, copyright, leade secret or otler proprietary rights of owrs.
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21.3.4. Client acknowledges that breach of the resttictions on use or disclosure of any our
confidential information would resull in itnmediate and itveparable harm to us, and money
damages would be inadeguate to compensate for that harm, We shall be entilled 10 equitable
velief, in addition to all ofiwer available remedies, to redvess any breach.

21.4. With respect to any information veceived by us from Client vig its use of the Services,
we will keap such information cenfideatial in zecordance with applicable taw; provided,
that we may disclose such information (i) 16 third pavlies as we deem appropriate to provide
the Services, o1 rensonably necessaiy to support the praviding of Services, (i) ouy auditors
and attorneys (internal and external) and regukators, (i) as required or permitted by law,
regulation ot court order, (iv) to our respective Affiliates as we deem appropriate, We may
afso use data collected us piut of performing payiment processing o other transaction-velated
seevices for you for the purpose of providing additional products aid secvices to you, other
merchants, or third parties. As permitted by law this includes collecting, using, nnd
ananymizing cardholder information, dates, amounts, and other data [rom your transactiong
( “Transaction Data’ ) to provide you with analytic products and services as well as collecting
and using Transaction Dala anonymized and aggregated with other merchany transaction
duta to provide you, other merchauts, and third parties with analytic preducts and sevvices,

21,5, Youshall not assign to any Person, the vighls Lo uge the Marks of Servicers, ouragents
or the Card Qrpanizations.

21.6. All rights, fitle, and interest in and to all intellectual propery related 10 the Services
{including without limitation, the content of any materials, web screens, layouts, processing
technigues, procedures, algorithims, and methods), owned, developed ar licensed by us prior
ta, during the term of, ot after the Aprecment, or employed by us in conneclion with the
Services and any updates, changes, alterations, or modifications to or derivative works from
such intellectnal propeity, shall be and remain, as among te Partics, our exclusive propeny,

21.7. Client agrees that we may obtain relevant information from any applicable telecom-
munications provider utifized by Chient, as necessary to investigate sy atlegation of fraud,
suspected fraud or other actual or alleged wrongful act by Cliemt in connection with the
Services.

22,1, Any transfer or assignment of this Agreement by you, without our prior written
conselnt, by operation of law or otherwise, is voidable by us. Any transfer of voting contiol
of you or your parent shall be cansidered an sssignment or transfer of this Agreement,
Furthermore, you shall indeminily and hold us harmless from atl liabitities, Chaegebacks,
expenses, costs, fees and fines aising from suich transferee’s or assignees Submission of
Card Iransactions Lo us for processing. For purposes of this Seclion 22, any transfer of voting
control shall be considered an assignment or ransfer of this Agreement,

22,2, The payment Services provided by us require access to a single bank account in which
we may initiate both credits and debits. You may not eater into any sgreernent that would
Tequire, in any circumstance or event, the transfer of any payments or proceeds from Card
transactions covered by this Agreement to the custody or control of any Person, You may
not assign any rights, including the right of payment undey this Agreement, to any other
person. Tn the event that you wake an assigument {or provide a security interest) of
receivables cavered by this Agrecment, thien we may, af our option, elect to (a) refuse to
acknowledge such assigniment unless accompanicd by an Authoxization to both initiate
debits or credits to the bank accourtt of the assignee, (b) terminate this Apreenzent imme-
diately, ar {¢) charge for any transfers that we are called upon to make manually to fulfill
sucl an assipnment at the rate of $100 per wansfer.

22.3, Another Visa and MasterCard member may be substituted for Bank under whose
sponsorship this Agreement is performed with respect to Visa and MasterCard transactions.
Upon substitution, such other Visa and MasterCard member shall be responsitie for all
obligations required of Bank for Visa and MasterCard transactions, including withowt
Yimilation, fulk responsibility for its Cavd program and such other obligations as may be
expressly requited by applicable Card Organization Rules,

Suhiject to Card Organization Rules, we may assign or transfer this Agrecment and out rights
and obigations hereunder and/or may detegate our duties hercunder, in whole or in par,
1o any Person, whether i connection with a change in sponsorship, as set forth in the pre-
ceding parageaph, or otherwise, without notice to you of your consent.

22.4. Bxeept as sct fouth clsewhere in this Section and as provided in the following
sentence, this Agreetment shall be binding upon successars and assigns ad shall inure to
the benefit of the parties and their sespective permitied sucecssoss and assigns, No assignee
for the beuefit of creditars, custodian, receiver, irustee in bankruptey, debtor in possession,
or other person charged with taking custody of aparty’ s ngsets or business, shalf have any
right to continue, assutme or assign this Agreement.

23.1. This Agreement shall become effective upon the date this Agresment is approved by
otr Credit Department. You acknowledge that our Credit Departiment maintaing  list of
business types that are unquatified for o Services. Wereseve the right to immediately eimi-
nale your account if ithas been inadvertently boarded notwithstanding such Credit policies,

23,2, The initial term of fhis Agreement shalf comimence and shall continue in force for
three yeavs after it becomes effective, Thereafter, it shall continue until we or you terninate
this Agpresment upon written notice to the other, or as otherwise authorized by this
Agreement.

23.4. Notwithstanding the above or any otler provisions of this Agreement, we may tetmi-
nale this Asreenient al any time and for any reason by providing 30 days”  advance notice
ko you. Wemay termiaate this Agreement immediately or with shorter notice upon an Event
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ol Default as provided under Section 23.4 of this Agreement, Tn the event we provide natice
1o you of any new feos or increases in existing fees for Services, pussuang to Section 18.5,
you may terminate (his Agreement without further cause or penalty by notifying us that you
are terninating this Agreement psior to the effective date of such new fess or increases,
However, maintaining your merchant account, or your continued use of the Services after
e effective date of any such fee changes shall be desmed your acceptance of such fee
changes for the Services, throughoul the term of this Agreement,

23.4. If any of the following events shall occur {each an “Event of Defaull }:

23.4.1. 2 material adverse change in your business, {inancial condition, or husiness pros-
pects; o

2942, any assigmnent or transfer ol voting control of you or your parent; or
23.4.3, asale of all or a substantial portion of your assets; or

23.4.4. irrepularCard sales by vou, excessive Chargebacks, noncomplipnee with any appli-
eable data seonty standards, s determined by Servicers, or any Card Ovganization, or any
other Person, of an actual or suspected data security breach, or any other circumstances
which, in our sole discretion, may Increase owr exposute for yowr Chavgebacks or otherwise
present 4 financial or securily risk to ws; or

23.4.5, auy of yolr representations, watranties or covenanls in this Agreement ave breached
in any respect; or

23.4.6. you default in any material vespect in the performance or observance ol any term,
condition or agreement containied in this Agreement, including, without limitation, the
establishinent or maintenance of funds in a Reserve Account, as detailed in Section 24; or

23.4.7. vou default in any material respect in the performance or observance of any tern,
covenant or candition contained in any agreement with any of our respective Affiliates; or

23.4.8, you default in the payment when due, of any material indebtedness for borrowed
money; or

23.4.9. you file a petition or have u petition filed by another parly under the U.S. bauk-
ruptey code or any other laws relating to bankruptey, nsolvency or similay arcangement for
adjustment of debts; consent to or fail 1o eontest in a timely and appropridte mamer any
petition filed against you in an involuntary case wrder such laws; apply for or consent fo,
ar fail to contest in a tmely and appropriate manser, the appointment of, or the taking of
possession by, a recelver, custodian, trustee or liquidator of you or of a substantial pait of
your properly; or make a general assigument for the benefit of creditors; or take any action
for the pipose of authorizing any of the foregoing,; ot

23.4.10. your independent cerlified accountants shall refuse to deliver an unqualified
apinion with respect to your annual {inancial statements and your consolidated subsid-
jaries; or

23.4.31. a violation by you of any applicable Jaw or Card Organization Rule or our
reasonable belief that tesmination of this Agrcement or suspension of Sevvices is necessary
10 comply with any law including without limitation the rules and regulations promulgated
by the Office of Foreign Assels Controt of the 1.5, Departiment of the Treasury or your
bredach, as determined by Servicers, of Section 34.2( “Complinace with Laws” ),

then, upon the occursence of (1) an Yvent of Default specified in subsections 23.4.4, 23.4.9
or 234,11, we may consider this Agreement to be terminated imeediately, without notice,
and all ameunss payable lisreunder shall be immediately due and payable in full without
demand or other notice of any kind, all of which are expressly waived by you, and (2) any
other Event of Default, this Agreament may be terminated by us giving not less than 10
days'  notice to you, and upon such notice all amounts payable hereunder shall be due and
payable ondemand.

23.5, Neither the expiration nor termination of Qs Agreement shall terminate the obli-
gations and rights of the paties pursaant to provisicis of this Agreement which by their
terms are iptended to sugvive or be perpetual or irrevocable. Such provisions shall survive
the expiration or tesmmination of this Agreemenrt. Al obligations by you to pay or reiinburse
us for any oblipations associated with transactions you have submitted to us will survive
termination of this Agreement until finally and irrevocably paid in fll and settled.

23.6. If any Eventof Default occurs, regardless of whether such Event of Default has been
cured, we may, in oy sale diseretion, exercise alt of our rights and remedies under appli-
cable law, and this Agrcement including, without limitation, cxercising our rights under
Section 24.

23,7. In the event you file for protection under the U.S, bankruptey code or auy other Jaws
selating to bankiuptcy, jnsolvency, assignment for the benefit of creditors or sintilar laws,
and yout continue 1o se our Services, it is your responsibility to open new accounts to dis-
tinguish pre and post filing obligntions. You acknowledge that as long as you utilize the
accotnts you established prior to such filing, we will not be able to systematically segregate
your posi-fiing Uransactions or pravent set-off of the pre-existing obligations, In that eves,
you will be responsible for subinitting an accounting swpporting any adjustments that you
nway claim,

23,8, The Card Organlzations often maintain mexchant lists such as the Member Alert To
Control High-tisk (Mewchants) { MATCH ) who have had their merchaut ageeements or
Card Acceptance rights tesminaled for cause, If this Agreenient is terminated for cause, you
acknowledse that we may be requived to report your business name and the names and
other information reganding its principals to the Card Organizations for inclasion on such
list(s), You: expressly agree and consent to such reponting if you aze tertminated as a result of
the ocoutrénce of an Event of Default or for any renson specified as cauge by Visg,
MasterCard or Discover Network, Furthermore, vou agree to waive and hold us harmless
from aud against any and all claims which you may have as a resuit of such reporting.
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23.9. After termination of this Apreemient for any reason whatsogver, you shall continue
to bear total responsiitity for all Chavgebacks, fecs, Card Organization fines imposed on
s as a result of your acts or omissions, Credits and adjustments resulting from Card
teansactions processed pursuznt to this Agreement and ali other amounts then dus ot whick
thereafter may become due under this Agreement.

24.1. You expressly authorize us (0 establish a Reserve Account pursuant to the terms and
conditions set forth in this Section 24, The antowt of such Reserve Accouit shall be set by
us, in our sole discretion, based upon your processing history and the potential risk of loss
to ug a3 we may determine from time to Lime,

24.2. The Reserve Account shali be fully funded upon thiee (3) days’  notice Lo you, ol in
instances of fraud or suspected frand or an Bvent of Default, Reserve Account fimding niay
be inmmediate. Such Reserve Account sy be fimded by all or any combination of the
following: (i) one ar more debits to your Settlement Account or any other accounts held by
Bank or uny of its Affiliates, &t any Gnancial institution maintained in the name of Client,
any of its principals, or any of its guaranters, or if any of same are authorized signhers on
such account; (i) any paymenits otherwise due to you; (i) your delivery to us of a letter
of credit; or (v) if we so agree, your pledge 10 us of a freely ansferable and nepotinble
ceriificate of deposit, Any such letter of credit or cextificats of deposit shail be issued or
catablished by & Tinancial institution acceptable (o us and shall be in a form satisfactory to
us, In the event of termination of this Agreement by any pasty, an immediaie Reserve
Acconnt may be established without notice in the manner provided above, Any Reserve
Acconnt will be held by us for the greater of ten (10) months after termination of this
Agreement or for such longer period of time as is consistent with our liability for your Card
transactions and Chorgebacks in accovdance with Card Organization Rules, We will hold
funds putsuant to this Section 24 in master accomnt(s) with your funds allocated to separate
sub accounts. Unless specifically reguived by Jaw, you shalt not be entitled fo inlersst on any
fimds held by us in a Reserve Account.

24.3. Tf your funds in the Reserve Account are not sufficient to cover the Chargebacks,
adjustiments, fees and other charges and amounts due from you, or if the funds in the
Reserve Acconnt have been veleased, vou agree (o prompily pay us such sumsupon request,

24.4.1. Tosecure your cbligations to us and owr respective Affiliates under this Agreement
and any other agreement for the provision of equipment, praducts or services {inchuding
any obligations for which payments on account of such obligations ave subsequently
invalidated, declured to be fraudulent or preferential, set aside or required to be repaid to
u truslee, receiver or any other pacty under any bankrupicy act, state or federal law, common
law or equitable cause), you grant to us a fiest priority lien und security interest in and to
(i) the Reserve Account and (ii) any of your funds perlaining to the Cavd transactions
contemplated by this Agreement now or hereafter inn our possession, whether now or
leveafter due or fo became due to you from us, Any such fuads, money ot amounts now
or heveafter in our possession may be commingled with oiher funds of ours, or, in the case
of any funds held pursuant to the foregoing paragraphs, with any other funds of other
eustamers of ours. In addition to any rights now or hereafter granted under applicable law
and not by way of limitation of any such rights, we me hereby authorized by you atany time
and from time to time, withoutl hetice or demiand to you or to any ather Pesson (any such
notice and demand being hereby expressly waived), to sct off, reconp and 1o appropriate and
to apply any and all such funds against and on account of your obligations to us and our
respective Affiliates under this Agreement and any other agreement with us our respective
Affiliates for any related equipment or related serviees (inciuding any check services),
whether such obligations are liquidated, unliquidated, fixed, contingent, matured or vania-
sured. You agree 1o duly exccute and deliver to us such instrimends and documenls as we
may reasonably sequest 1o porfect and confirm the len, security interest, right of set off,
recoupment and subordination set forth in this Aerecment,

24.4.2. Foy sake of clarification and notwithstanding anything in the Agreement to the
contrary, in e event Servicers deduct, holdback, suspend, off sct o set off any setilement.
eonies ot amounts otherwise dus you pursuant to the terms of this Agreement (collectively
*Set Off Funds” ), you acknowledpe that such Set Off Funds will be held in a commingied
Reserve Account(s) of Servicers,

24.4.3. 1f in replacement of or in addition to the first priovity lien and security intetcst in
the Reserve Account, you grant to Servicers a first priosity fien and security interest in and
to one or mote cettificates of deposit, the certificates of deposit shali be uncertificated and
shall be subject to an Acknowledgement of Pledae of Certificate of Deposit and Conzrot
Agreement (the ‘Centificate of Deposit Contsol Agreement’ ) by, between and among Cus-
tomers, Servicers and the financial institution that has established and issued the certificate
of deposit. The form of the Certificme of Deposit Control Agreement and the financial
institution that wili estahiish and issue the certificate of deposit shall be satisfactory and
acceptable to Servicers.
i 2 ' i

25.4. Upon request, you will provide us and our Affiliates, quarterty financial statements
within 45 days after the end of each fiscal quaster and annual audited financial statements
within 90 days aftex the end of each Fiscal year, Such financial statements shalt be prepaved
in nccordance with generally accepted neconnting principles. You will also provids such other
finanetal statements and other information concelning your business and your comphance
willy the lerms and provisions of this Agreement as we may reasonably sequest, You authorize
us and owr Affiliates fo obtain from third pazties financial and credit infonmation relating
to you in conneclion with our determination whether to aceept this Agreement and onr
continuing evaluation of your financiat and eredit status, Wemay also access and use infor-
mation which you have provided to Bank for any other reason, Upon request, you shall
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provide, andfor canse (o he provided, to us and our Affiliates, or our vepresentatives ox
regalators (as well as those of the Card Organizalions) reasonable access to your or your
Merchant Providers facilities and records for the purpose of performing any inspection
and/or copying of books and/for records decned apprapriate. In such event, you shall pay
the costs incurred by us or cur Affiliates for such inspection, includisg, but not Hmited to,
costs incurved for airfare and holel accommedations,

25.2. Youwill provide us witl written nolice of any Jedginent, writ, warrant of attachment,
execulion ot levy agiingt any substantial past (25% or more in value) of your total assets
not kater than thiee (3) days after you hecone aware of same.

26.1, You agree to tndemnily and hotd us harmless fiom and against all Josses, liabilities,
datvages and expenses: (a) sesulting from any becach of any warranty, covenant or agreement
or any missepresentation by you under this Agreement; (b) arising out of your or your
employees or your agents negligence or willliul misconduet, in connection with Caxd trans-
aclions or otherwise arising from your provision of goads and services to Cardholders; {¢)
aising out of your use of the Services; or {d) aising out of gny thivd parly indemnifications
we aie cblipated to make as & resuls of your actions (including indemmification of any Card
Ouganization or Issued.

26.2, Subject to the limitations set forth in Seclion 204, we agree to indemnily and Lold
you harmless from and against all losses, liabilities, damages and expenses resuiting from
any breach of any waranty, covenant or agseement or any mistepresentation by us under
this Agrecment oy arising out of our or our emplovees gross negligence or willfu} mis-
conduct in conneclion with this Agrzement; provided that this indemmity obligation shali
not apply to Bank with respect to Non-Bank Services.

I B

27.1. Non-Bank Card transactions are provided to you by Processor and not by Bank and
include transactions made using Discover Network, American Express, JCB, Voyager and
WEX Card types. The Services pravided, transactions processed and other mailers conlem-
plaled under this Section 27 ave subject fo the sest of this Agreement, as applicable, except
10 the cxtent the terms of this Seclion 27 divecy conflict witl ancther provision of this

Agreement, in which cuse the ternis of this Section 27 will coatrol; provided, however, that

(i) Bank is not a party to this Agrecment insofar os it relates to Non-Bank Card services, and
Bank is not liable to you in any way with respect 1o such Services and (i) vou agree to pay
Processor any per item processing, authorization and other fees described in the Application
for any non-acquired wansaction services you receive from Processos, For the purposes of
this section, the words ‘we, ‘owr’ and ‘us’ refer only to the Processor and not 1o the Bank.
You authorize us (o share information from your Application with American Express, JCB
{and Discover Network on its behalD, Discover Network or any other Non-Bank Card
Crganization,

27.2. You understand that for American Express transactions, authorizations are abtained
from and are funded by Amnerican Express, American Express will provide vou with its own
agreament that governs those transactions. You understand and agree that we are not
responsible and assume absolutely no liability with regard {o any such wansactions,
including bt not limited to the funding and seitlement of American Bxpress ivansactions,
and that American Expsess will charge additional fees for the services they provide,

27.3. If you accapt JCB Cards, you agree to be bomud by zll JCB andior Discover
Network provisions of this Agreement. You also acknowledge and agree that JCB lransac-
tions will be processed under and subject te Discover Notwork Card Orpanization Rules.

27.4. If you accept Voyager and/or WEX Cavds, yon agree to be bound by the WEX
and/ar Voyagerrules, You also agres to be bound by all other provisions of this Agrecmont
wiich are applicable to WEX and/or Voyager,

27.5. If you executa a separate WEX Merchant Agreemant (WEX Non Fuil Service
Program), vou undersiand that we will provide such agreemsent to WEX, but that neither
we nor WEX shadl have any obligation whatsoever 10 you with 1espect to processing WEX
Cards uniess and untit WEX cxecutes your WEX Merchant Agreement, I WEX exceutes
your WEX Marchant Agreement and you accept WEX Cards, you understand that WEX
transactions are processed, authovized and funded by WEX, You understand that WEX is
solely responsible for all agreements that govern WEX fransactions and that we are not
responsible and assunye absolutely no liability with regard to any such agreements or WEX.
ransactions, including but wot limited to the funding and settlement of WEX transactions.
You understand that WEX will clvarge additional fees for the services that it provides.

27.8. If you elect to particlpate n the WEX Full Service Program, the following
terms and conditions shall apply:

a) Youshall provide, at your ows expense, all equipment necessary to permit the electienic
acceplance of the WEX Cards, including the operation and mainienance of the equip-
ment, fefecommunication link, and provision of all setworking services;

b) Al authorization request data for WEX Card sales must include WEX Cardholder
account number, vehicle numbzr, Card expiration date, driver identificalion nunmber;
and the amount of the transaction, date and time of the transaction, quantity of goods
sold, unit price, and product code (the “‘Authorization Request Data’ }. All manust WEX
Cad sales (i.c., sales facilitated by a card imprinter) must include an Aathorization nuyn-
ber or other approval code from WEX along with the aforementioned Authorization
Request Pata, The type of goods sold, auantity of goods sold, unit price/price per galion
(if applicable), taxes, and any coupons presented within the product detail of a transae-
tion must be aceurate, Product detail presented must also equal the tatal amewn of the
sale when caiculated {16, Product gty x unit price must equal product amount. Sum of
all preduct amounts ineluding taxes minus any coupons must equal total transaction
antount.);
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¢} Youshall not submit a WEX Card sale tor processing when a WEX Card is not presented
al the time of the WEX Card sale;

Yousiall colmplete a WEX Card sate only upon the receipt of an Authorization approval
message and notaccept a WEX Card when an expired Card/dectine message is received;

e} Youshall notsubmit a WEX Card sale for processing unlil the goods have been delivered
or services performed;

3 Youshallnat accept a WEX Card where the WEX Card appears o be invalid or expired
orthere is reasonable belief thal the WEX Card is counterfeit or stolen;

Yon shalf provide a copy of the receipt for a WEX Card sales, upon the request of the
Cardholder, to the extent permitied by applicable law, which shall not include the full
account nuiber or driver identification number;

h) Youshall require the Cardholder to sign « receipt when 2 WEX Card sale is not completed
by an istand Cuard reader;

) Youshall take all commercially reasonuble efforls to protect manwal WEX Card sales
data from fraud or misuse;

i Youshall not divide the price of poods and services puschased in a single WEX Card sale
among two or more sales receipts or permit 1 WEX Card sale when only parlial payment
i3 made by use of the WEX Card and the balance is made with another batk Card;

k) Client acknowledges that fuel tax removal at the point of sule is not permitted. For alt
paymeni system product codes that ate taxable, transaction dolla smownt and price
per gatlon (PPG) must contain the sum of the fuel cost and PPG inclusive of all
applicable Federal, State, County, Local and ather [uel taxes,

) Youshall securely maindain a record of all WEX Card sales, including the Authorization
Request Data, [or a periad of one year and produce such records upon the reasonable
request of WEX;

n1) You shall notify Processor of any otrors contained within a seltlement report within
forty-five (45) days of receipt of such report. Processoy will not accept reprocessing
requests for WEX transactions cfder than 90 days;

1) Youshall altow WEX to audit records, tpon reasonable advance notice, related to the
WEX Full Service; and

o) Youshall vetransmit WEX Card sales data when reasonably requested to do so.

d
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py Client acknowledges and agrees thal its sole remedics with respeot to the WEX Full
Acquiting services shall be against Processor far the WEX Full Acquiring Services and
not WEX, except to the extent that WEX knows of any frand refated to the WEX Cards
and fails to provide notice of such fraud or WEX commaits fraud in respect to the WEX
Fulf Acquiting Services,

27.7. i you accept Voyager Cards:

» In addition 1o the information stated in Section 1 (MasterCard, Visa and Discover
Network) of the Operating Procedures, you should check Fleet Cards for any printed
resiriciions at the point of sale,

Tn addition to (ke information provided wnder Section 1.5 (Special Terms) of the Operating
Procedures, you shail establish a fair pelicy for the cxchange and retuen of merchandise,
You shall promptly submit eredits to us for any returns that are to be credited to a Voyager
Cardholder's accoust. Unless sequired by law, you shall not give any cash refunds to any
Voyaper Card holder in connection with a sale,

Tn addition to the information required under Section: 3.1 (Information Required) of the
Operating Procedures, the following infonmation must be contained on the single page
dacument constituting the Sales Drafi for Voyager tvansactions:

Al authorization reauest data for Voyager Caed sales nwist include Voyager Cardholder
account numbes, Card expiration date, driver identification number; and the amount of
the transaction, dale and time of the transaction, guantity of goods sold, unit price, and
preduct code {the "Authorization Request D" ). All menval Yoyager Cud sales (e,
sales facilitated by a cavd imprinter) must include an Authorization number or other
approval code from Voyager along with the aforementioned Authotization Request Data.
"The type of goods sold, quantity of goods sold, unit pricefprice per gallon (if applicable),
taxes, and any coupons presented within the product detail of a transaction must be
acourate. Product detail presented must slso equal the total amount of the sale when
ealculated (Le., Product qty x unit price must equial product amount. Sum of all product
amounts including taxes minus any coupons must equal total franszction amosint,)

Client acknowledpes that fuel tas remaoval at the point of sale is not penitted. For all
payment system product codes that are taxable, transaction doflar amount and price pev
gatton (PFG) nust conlain the sum of the fuel cost and PPG inclusive of all applicable
Federal, State, County, Local and other fuel taxes

If ant increase in the number of Voyager transaction authorization calls from you not due
1o our or Voyager syslent oulages in excess of 15% for a given month as compared to the
previous month occurs, we may, in our discretion, deduct telephone chiarges, not o ex-
ceed $.25 (25 cents) per call, for the increased calls, from your settlement of your Voyager
Iransaciions.

Tn addition to the information provided under Section 7 (Settlement) of the Operating
Procedutes, settlement of Voyager transactions wiil gencrally ocour by the fourth banking
day after we process the applicable card transactions. Weshall reimbnse you for the dollar
amount of sates submitted for 2 given day by you, reduced by the amount of Chargebacks,
tax exemptions, discounts, credits, attd the fees set forth in the Application. Notify proces-
sor of sy ervors contained with the Settlement Reparts within thirty (36) catendar days
of receipt of such repost. Neither we nov Yoyager shall be required to reimburse you fox
sales submitied more than sixty (60) calendar days fron the date of purchase.
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+ For daily transmission of sales data, you shall seciiely maintain true and complete records
in connection with the information required to be provided under this paragraph for a
period of not less than thirty-six (36) months from the date of the gencration of the data.
You may stote records on efectronic media, if secure. Yoware responsible for the expense
of refaining sales data records and Sales Dralts,

Tn addition lo the scenario identified in Section 10.1.4 of (lis Program Guide that could
cause an authorization related Chargeback to ocour, with tespect to Voyager transactions,
Chargebacks shall be made in uccordance with any other Voyager rules. Notwithstanding
termination ot explsation of liis paragraph or the Agreement, you shatl remuain liable for
all oulstanding Chargebacks oh Voyageriransactions,

In addition to the informution provided under Section 20 (Representations; Wattanties;
Covenants; Limitations of Liability; Bxclusion of Consequentiul Dumages) of the General
Tenns, in no event shall our cumulative liability to you for losses, claims, suits, contro-
vetsies, breaches or damages for any cause whalsoever it connection with Voyager
nnsactions exceed the lesser of $10,000.00 or the Voyager transaction fees paid by vou
to us For the two months prior o the action giving arise to the claim.

Notwithstanding anylhing in this Agreement 10 the contrary, our obligation to piovide
services 1o you relating to any Fleet Card will terminate swtomaticully without penalty to
us ot the related Card Orpanization upon the earlier of (i) the termination or expiration
of our agreement with such Card Organization, (1) ot leust twenty (20} days prior weitien
natice by us to you; (i) yowr failure to comply with material terms relating to such Fleel
Card transaclions, or {iv) written notice, il a Card Organization discontinues its Card,

i Sion: &b

The speciad provisions outlined b 1bis Section 28 apply only to those PIN Debit Card trans-
actions that are processed by a Cardholder entering a PIN. These provisions do nol apply to
Non-PIN Debit Caed transactions which do not involve eatry of a PIN. The Services provided,
transaciions processed and other mugters contemplated under this Section 28 ate subject to
the rest of this Agiectnent, as applicable, except fo the extent the terms of this Section 28
directly conflict with another provision of this Agreement, in which case the terms of this
Section 28 will control,

28,1, PIN Debit Card Acceptance. Most, but not all, ATM Cards (Debit Cards) can be
sccepled at the point of sale at participating locations, Examine the back of the PIN Debit
Card vo defermive if e Caxd pasticipates in & PIN Debit network that you ave authorized
to accept, PIN Debit network Mark(s) ave usually printed on the back of the Card. T the PIN
Dehit Card is valid and issued by a financial institetion Tssuer participating in a PIN Debit
network, you must comply with the following general requirements for all participating
PIN Debit networks, in addition to the specific requirernents of that PIN Debit network:

» You must honor all vidid PIN Debit Cards when presented that bear authorized PIN Debit
network Marks.

* You st treat transactions by Cardholders from st Issuers in the same inanner,

' You may not establish 2 minimum or maximwm transaction amount for PIN Debit Card
acceptance,

' You may not require addivional information, besides the PIN, for the completion of the
transaction unless the ciscumstances appenr suspickous. A signature is not required for
PIN Debit Card transactions.

+ You shail not disclose transaction reiated information to any party other than your agent,
a PIN Debit network, or Issuer and then only for the purpose of settlement or error
resotution.

» Youmay not process a Credit Card transaction in order to provide a refind on a PIN Debit
Card transaction,

28.2, Transactlon Processing, The following general requiternents apply to all PIN Debit
Card transactions!

+ All PIN Debit Card transactions must bs authorized and processed electronically. There
18 110 Voice Authorization or Imptittey proceduse for PIN Debit Card transactions.

' Youmay not complete a PIN Debit Caxd ransaction that fias not been authorized. If you
cantiot obtain an Authorization at the time of sale, you should request another form of
payment frora the Cardholder or process the transaction as 2 Store and Forward or Resub-
mission, in which case you assume the risk that the wansaction fails to autiorize or
otherwise declines, The Cardholder should be instructed 1o coniact the ssuer to find out
why a transaction has heendeclined.

Youmay not complete a PIN Pebit Card transaction without entey of the PN by the Card-
tiolder, The PIN must be entered into the PIN pad only by the Cardkolder, You cannot
accept the PIN frons the Cardholder vertelly or in written form,

Tle PIN Debit network used to process your ransaction wiil depend upon, aniong other
things, our own business considerations, the availability of the PIN Debit network af the
time of the transaction and whether a particwlar PIN Debit Card is enabled for a patticular
PIN Debit network, The PIN Debit network utifized to roste your transaction may or nay
notbe the fowest cost network available, Wemay, in our sole discretion (i) utilize any PIN
Debit network available to us for a given wansaction (inciuding a PIN Debit network
affiliated with Processor) and {ii) add and/or remaove PIN Debit netwoiks available to you
based on a variety of factors including availability, feawnes, functionality and our own
business considerations.

You st issie a teceipt to the Cavdholder upon successful completion of a ransaction
and effect PAN Truncation on it
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+ You may not manually enter the account number, The account nimber must be read
electronically fiom the Magnetic Stripe, If the Magnetic Steipe is wnreadable, you must
yequest anolbier form of payiment from the Cardholder,

v Any applicatle tax must be included in the totz] transaction amount for which Author-
ization is requested. Tax may not be collected separately in cash,

» YOU ARE RESPONSIBLE TO SECURE YOUR TERMINALS AND TO INSTITUTE
APPROPRIATE CONTROLS TO PREVENT EMPLOYELS ORR OTAERS FROM SUB-
MITTING CREDITS AND VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS
OR REIMBURSEMENTS OF PRIOR'TRANSACTIONS.

28.3. Cash Back From Purchase, You have the option of offering cash back lo your
customers when they make a PIN Debit Card purchase, You may sel a minimuam and max-
imum amount of cash back that you will allow, If you are not how offering this sexvice,
your terminal niay require additional programming to begin olfering cash back.

28.4. Settiement, Within one Business Day of the original transaction, you must balance
each location to cuar systetn for each Business Day that cach location is open.

28.5. Adjustmaents, An adjustment is a transaction that is initiated to conecl a PIN Debit
Card trangaction that has been processed in evror, You wil be responsible for all applicable
adustment fees that may be charged by a PIN Debit Card nictwark, Some PIN Debit networks
may lave established minimum amounts foradiustments,

There are several reasons for adjustments belng inftiated;
+ The Cardholder was charged an incorrect amount, either too littie or 100 much,
» The Cardholder was charged mare than once for the same ransaction.

« A processing enor may have ocowred that caused the Casdholder to be charged sven
though the transaction did not complele pormally at the point of sale.

All parties involved in processing ac justments are regulated by fime fraumes 1hat ace specified
in the operating 1nles of the applicable PIN Debit network, The Electronic Funds Transfer
Acl, Regulation E, and other applicable law,

Tfyou elect to accepl EBT Cards and engage in BT transactions, the terms and conditions
of this Section 29 shall apply.

ERBT transactions are provided to you by Processor and not by Bank. The Services provided,
transaetions processed and other matters contemplated under this Seclion 29 are subject to
the rest of this Agreement, as applicable, except o the extent the fenns of this Section 29
directly conflict with another sectian of this Agreement, in which case the terms of this
Section 29 will conbrol; provided, howevey, that Bank is nol 4 party to this Agreement insofar
as it velates to EBT transactions, and Bank is not liable 1o you in any way with respect fo
such Services. For the purposes of this section, the words 'we, ‘our’ and ‘us' refer only
to the Processor and not to the Bank.

We offer electronic interfaces to EBT netwerks for the processing, settlement and switching
of EBT transactions initiated through the use of 4 state-issued EBT cd ¢ ‘BBT Caud” ) at
your POS ‘Terminal(s) for the provision of United States Departent of Agriculture, Food
and Nutrition Service { ‘FNS"), Supplementat Nutrition Assistance Program { “SNAP Y and
Women, Infanis and Children Denefits (' WIC Benefits’ ) and/or govermment delivered Cash
Benefits (Cash Benefits, toaether with FNS, SNAP and WIC Benefits, collectively are referred
to as the ‘BBT benefits Y to BRT benefit vecipicents { 'BBT custamets’ ), subjeet to the terms
below.

29.1. Acceptance of EBT Benefits, You agree to accept EBT Cards and provide EBT
bonefits to ERT customers through the use of a POS Tenminals, PIN pad and printex or
other cquipment that meet standards set forth in the EBT Rules ( “Authorized Terminal )
applicable to such BET benelits during your normal business howrs, in 2 manuer consisient
with vour hosinal business practices and in accordance with the EBT Rutes.

The ‘EBT Rules™ means (i) all procedures that we cstablish and provide o you fiom time-
to-time regarding your acceptance of EBT Cards and provision of EBT benefits to EBT
custorners; (i) the Quest Rules, as amended from time-to-time, isswed by the National
Automated Clearing House Association and as approved by the Financiat Management
Sexrvice of the U.S. Treasury Department, as necessary (and any yules that succeed or replace
the Quest Rules); and (iii) other such laws, ruies, regulations and procedures that arc
applicable to the acceplance of EBT Cards and the provision of EBT benefits by you under
this Sectiont 29, including without limitation, laws pertaining 1o delivery of services to EBT
customers and EBT customenr confidentiality, the federal Civil Rights Act of 1964, Rehabili-
tation Act of 1973, Americans with Disabilities Act of 1990, Ciean Air Act, Clean Water Ac,
Energy Policy and Conservation Act, hnmigration Reform and Control Act of 1986, regula-
tions issued by the Department of Agriculture pertaining to Feod $tamp Program, and, any
additional procedures specified by the state regavding lost EBT Cards, forpotten PINs,
discrepancies in benefits authorized and similar matiers by providing EBT customers with
information such as telephone numbers and addresses of he state or other appropriate
agencies. The Food Stamp Progran”’ s the povernment benefils program operated undey
{he authority of the Food Stamp Act of 1964,

You will provide BBT benefits to EBT customers, in accordance with the procedures set
forth in the BBT Rules, in the amount authorized thiough your Authorized Terminal upon
presentation by an BRT customer of an EBT Card and such EBT customer’s entyy of a valid
PIN. If the Anthorized Terminal fails to print EBT benefit issuance information as approved
and validated as a legitimate transaction, you wilk comply with the procedures set forth in
the BBT Rules for authorization of EBT benefits i such instance. You are solely tesponsible
for your provision of BBT benefits other than in accordance with authotizations timely
received from EBT service provider. You will not resubimit any EBT Card transaction except
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as specificaliy penmitied by the EBT Rules and procedures applicable to such EBT Casd trans-
action, Youmust provide areceipt foreach BBT teansaction tothe applicable EBT customer,

You will not accept any EBT Card for any purpose othey than providing EBT Benefits,
inclucling without limitation accepting an ERT Card as security for repayment of any EBT
customer obkigation 1o you. in {he event of any violation of this pravision, you will be obli-
gated to raimburse the statz or us for any EBT benefits untawlully veceived by either you
oran EBT customer fo the extent permitted by law, Casli should never be dispensed for ENS,
SNAPand WICBenefits.

You authorize us to initinte BBT Card transactions and to receive settlement for such
trangactions on yourbehalf,

29.2, Manual EBTVouchers. In secordance with tie procedures set fordh In this Section
29 and the EBT Rules, you wili manually accept EBT Caeds during periods of time when
your Authorized Ferminal is nol working or the BBT system in not available; you wili
manually provide EBT benefits in the amount authorized through the applicable EBT service
provider to the EBT customers at no cost o the EBT cuslomers tpon presentation by an
EBT customer of his/her EBT Card, A manual voucher authorizations must be cleared on
your POS terminal for pyment of voucher to be made 1o vou, In addition to any procedures
set forth in the ERT Rules, the following limitations will apply to manual issuance of FS
Benefits by Merchant:

i.  Anzuthorization munber for the amount of the purchase must be received by you from
the applicable BBT service provider while the respective EBT custamer is present and
before you provide such BB T customer with any FNS, SNAP and WIC Benelits, or Cash
Benefits, as applicable, You must nol atlempt (o voice authorize a manual EBT frans-
action if the EBT custonter is not present to sign the voucher, The EBT customer must
sign the voucher, A copy of the voucher should be given to the EBT customer at the time
of anthorization and you should retain one copy for your records.

il. Specified EBT customer, clerk and sales infonmation, including the telephone suthori-
zation number, must be entered properly and legibly on the manual sales draft.

Al manual voucker authorizations must be cleared on your Authorized Terminal before
payment af voucher will be made to you. Vouchers must be cleared within 10 Business
Days after the date of applicable voice autharization, Vouchers cannat be cleared by
any manner except by your Authordzed Terminal therefore you should never mail
vouchers requesting payment, T a voucher expires before it has been cleared by your
Aunthorized Terminal for paymend, na further action can be tzken to obiain payment
for the voucher,

iv. Inthe event tha, due 10 EBT host faifure, ERT benefit availability for an BBT cestomer
cannot be determined at the time you request ahorization, the maximum avthorized
manuat transaction and benefit encwmnbrance will be $40.00 or such cther sfate specific
floor imit as set forth in the most comvent version of Ute applicable EBT Rules,

v. Bxcept as specifically provided in the applicable EBT Rudes, you will not be reinbursed
and will be solely responsible far a manual transaction when you fait to obtain an auth-
ortzation number from the applicable ERT service provider as set forth in this Section
29 orotherwise fail to mocess the manual irangaction indccordance with the ERT Rules,

vi, If you have not received an authorization munber in accordance with parapgraph 29,1
abave, you may not ‘re-subunit’ 2 mannal sales draft for payment for the same ransaction,

28.3, Accaptance of Cash Benefits. If you agree 10 pccept EBT Caxds and to provide
Cash Benefits, you agree to maintain adequate cash on hand o issue EBT service provider
authorized Cash Benefits and will issue such Cash Benefits to EBT customers in the same
manner and to the same extent cash s provided to your other customers. You may not
require, and may not in vour advertising suggest, that any EBT customers must purchase
aoods or services from you; as a condition to receiving Cash Benefits, unless such condition
applics to other customers as well, Yonmay not designate and direct EBT customers te spe-
cial checkout lancs resticled to use by EBT customers unless you also designate and divect
other custoniers to speciai checkout lanes for Debit Cards or Crediy Cards and/or other
payment methods such as checks other than cash,

29.4. Interoperability. If you accept EBT Cards and provide EB'T benofits (FNS, SNAP
and WIC Benefits and/or Cash Benefits), you must do so for BBT customers from all states.

29,5, Required Licanses, f you provide NS, SNAP and WIC Benefits under this Apree-
ment, you represent and warrant to us that you are a FNS authorized merchant and are not
currenily disqualified or withdrawn ftom redeeming food stamp coupens or otherwise
disqualifted or withdrawn by FNS. You agree to secure and maintain at your own expense
all necessary licenses, pesmits, franclises, or other authorities requived 1o lawiully effect the
issuance and distribution of EBT benelits under this Agreement, including witheut fimi-
tation, a1y applicable franchise tax certificate and non-governmendal conteactors certificate,
and covenant that vou will not accept BBT Casds or provide EBT benefits at arty tinte during
which you are pot in compliance with the requirements of any EBT Rules,

29.6. TFerim and Termination. If you are disqualified or withdrawn from the Food Stamp
Program, your authosity 10 issue benedits wilf be terminated concurtenily therewith. Sucls
disqualification or withdrawal will be deemed a breach of this Agreement with respect o
your auihority to issuie Cash Benefits and, in the event of such disquaification, we have the
1izht to immediately terminate the provision of service under this Section 29 or the Agiee-
ment in its entivety. With raspect to the issuance of Cash Benefits only, your authotity to
issua Cash Benefits may be suspended or terminated immediately at the sole discrstion of
us, the swte or its BBT service provider, effective upon delivery of a notice of suspension
or terminatinn specifying the reasons for such suspension or termination if there will be ()
any suspension, injunction, cessation, or serrtination of flie BBT service provider's authority
to pravide HBT services lo the state; (7) filure by you, upon not less than thirty (30) dyys’

i,
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prior written notice, 10 core any breach by you of these terms and gondilions, including
without limitation, your failure to support the issuance of EBT benefits during your normal
business hours consistent with your normal business practices, your faituie to comply with
EBT benefit issuance proceclures, your impermissible acceptance of an EBT Card, or your
disqualification or withdrawal from Ee Food Stamp Program; or €iii) based on a stae’ 8 or
its ABT service provide's investipation of the relevant facts, evidence that you or any of
your agents or employees ate committing, paicipating in, or have knowledge of lraud or
thelt in connection with the dispensing of B benefits. If you fail 1o cuve sny breach as set
[orih above, you may appeal such suspension of termination to the applicable state for
determination in its sole discretion,

n the event that yowr authority to accept benefits is suspended or terminated by a state or
its BEBT service provider, mid you successfully sppeal such suspension or ermination ©
the state or its EBT service provider, we shall be under no obligation to reinstate the services
previously provided under this Section 29 or the Agreement, as applicable,

I'he provision of sevvices under this Section 29 shakl tereninate awtomatically if owr agreement
or aur service provider's agreement with any applicable siae’ s EBT service provider termi-
nates for uny reason,

You wilt give prompt notice to us if you plan to stop accepiing EBT Curds and providing
EBT benefits or i you are unable to comply with the terms of this Section 29,

29.7. Confldentiality of EBT System Information. All information related to EBT
customers and/or the issuance of EB T benefits shall be considered confidential infonmation,

Individually identifizble information relating to an BEBT customer or applicant for EBT
benelits will be held confidential and will not be disclosed by you or your divectors, ofticers,
cmployees or agents, without prior written approval of the applicable state,

You will: () implement appropriate measures designed 10; (1) enswre the seeurity and
confidentiality of il noa-public personal informmation or materials regarding customets
{ "NPPT'); (2) protect aguinst any anticipated threais or hazayds to the secuiity or integrity
of NPPI; (3) protect against unasthorized access 1o or use of NPPI that could result in sub-
stantial harmt or inconvenience to any customer and (4) ensuve the proper disposal of NPPI;
and (b) take appropriate actions to address incidents of unauthorized access to NPPL,
including netification 10 1s 4 soon as possible,

The use of information obtained by you in the performanrce of your duties under ihis
Section 20 will be limited o pusposes directly connected with such duties.

298, EBT Service Marks. You will adequutely display any applicable states service
Marks or other Ficensed macks, incinding the Quest Marks, and other materials supphied by
us (cotlectively the ‘Protected Merks' ) in accordance with the standards set by the applicable
state, You will use the Protected Marks only o indicale that EBT benefits are issued at your
location{s) and will not indicate that we, any state or its BBT service provider endorse your
soods ar services. Your Hght 1o use such Profected Maks pursuant fo this Agseement will
continue only so fong as this Section 29 remains in effect ot unstil you are notified by us, any
stale or its BBT service psovider to cease their use ot display. You will not use the Marks of
any BBY service provider without prior written approval from such EBT service provider.

29,9, Miscellaneous.

28.9.4. Errors. Youwili fully cooperale with us and any other participants in the BBT sys-
teant in the resolution of errors aind disputes regarding EBT transactions processed pursuant
to this Section 29, You will promptly notify us of any such errors ot disputes.

29,5.2, Issuance Racords,

i.  Youagres to make available such informational materials #s may be required by the
state, its EBT service provider or any applicable regulations pertaining to the isshance
of Benefits.

. Youwill retain ali BBT-related records (including but not fimited 1o manval sales drafts
or vauchers) in the manner vequited by the EBT Rules or otherwise reasonably requested
by us for three (3) years following the date of the applicable EBT transaction, or for such
additionat period as may be required by the EBT Rules. Records involving matters in
litigation wilt be kept by you for a period of not less than thiee (3) years following the
termination of the applicable liigation, Copics of any documents in media other than
papos {e.g., microfilin, ete.) related to this Seetion 29 may be substituted for the originals
to the extent permilted under applicable EBT Rules and provided that legible paper
copies can be reproduced within & reasonable tise after such records are requested.

iii. Youwill make all BBT-related records available for audit upon request o representatives
of he state or iis EBT service provider, or other authorized state or federal zoverniment
agency during normal business howrs,

iv. Toassure compliance with this Agreement, including withowt limitation this Section 29,
the state, its ER'T service provider, or other authorized state or federal governnent agency,
will at a3 times, upon advance notice except in the case of suspected frand or other
similar activity, have the right to enter, during nomal business hours, your premises o
ingpect or evaluate any work performed under this Agreement, of to obtain any other
information required to be provided by you or otherwise related to this Agreentent,

29.9.3, Training. You wiil traln and permit your employees to receive raining regarding
the issuance of EBT benefits.

29.9.4. Amendments. Notwithslanding soything to the contrary in this Agreement, if
any of these tens andd conditions e found to conflict with e EBT Rudes or federal or state
pakicy, these tenms and conditions are subject to reasonable amendment by s, a state or its
BBT service provider to address such conflict upon twenty (20) days'  wiitten natice 1o you
provided ¢hat vou way, upon wrillen notice, terminate your obligation uader ihis Section
29 upon receipl of notice of such amendment,
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29,95, State Action. Nothing contained herein shall preclude a state from commencing
appropriate administrative or legal action against vou or for making any referral for such
action to any appropriate fedesal, state, or local agency.

29.9.6. Reference to State. Any references Lo state herein will mean the state in which
you accept EBT benefits pursuant to this Section 29, If you accept EBT benefit in mare than
one state pursuant this Section 29, ten the reference will mean each such state severally,
not joindly,

29,9.7, Third Party Benefictarfes, These terms and conditions, do not create, and will
1ot be constiued as creating, any tights enforcenble by any person not having any rights
directly under this Agreeisent, except that the state and its Issuer, #s defined in the Quest
Rules, will be deemed thirg party beneficiaries of the representations, waranties, covenants
and agreements made by you under the Agreement, inciuding withous limilation this
Seclion 29,

If you cleet to puschuse the Wireless Services from 4 a8 indicated on the Application, then
the following terms and conditions of this Section 30, refeived toas the “Wireless Scrvices
Terms,” shall apply. THE WIRELESS SERVICES ARE BEING SOLD TO YOU FOR USE TN
BUSINESS AND ARE NOT BEING SCLD TO YOU FOR HOUSEHOLD OR PERSONAL
USE, Sale of Wireless Sexvices is made by Processor and not the Bank. The Seyvices provided,
transactions processed and other matiers conternplated undey this Section 30 e subjkct to
the test of this Agreement, a8 applicable, except to the extent the teems of this Section 30
directly conflict with another section of this Agreement, in which case the tenms of this
Section 30 will contxol; provided, however, Hrat Bank is not a party to this Agreement insofar
as it relates to Wireless Services, and Bank s not Hiable to you i any way with respect {0
such services. Far te purposes of this zection, the words ‘we, ‘ow’ and ‘us’ wefor only to
the Processor and nat {0 the Bank,

Thirough one or note third party vendars { "Wireless Vendor()' ) selected by us in our sole
discretion, we have acquived the right to resell certain wireless daty comsmunication services
that use radio base stations and switching offered by cerfain celtular telephone and data
netwarks theoughout the country (the "Wireless Networks™ ) in oider to allow you to eap-
ture and transmit to Processor and Bank cerlain wireless Card Authorization ansactions
or to transmit other communications to our system { “Wireless Serviees” ).

T{ you elect to putcliase voice andfor data services directly from a thivd party provider for
use with the Wireless Eguipment as permitied by Progessor, you acknowledge and agree
that this Agreement does not address or govern thase voice and/or data services or your
relationship with that thivd party pravider, and Servicers are in no way responsible for pro-
viding, maintaining, servicing or supposting such ird parly voice and/or data services,

80.1, Purchase of Wireless Services, The prices that you will pay for the Wireless
Services are set fosth on the Application, Tn conneclion with your purchase of Wireless
Services, you will receive access (o a cestain Wireless Network(g).

« Licenses, Yo agree to obtain sy and all licenses, perinits ov other authorizations vequired
by the Federal Communications Commission { "FCC") ov any other regulatory authority,
if any, for the lawfa} operation of Wireless Equipment used by you it connection with
your receipt of Wireless Services. You will piomptly provide us with all such information
as we may reasonably request with respect to mattens refating to the rules and regutations
of the FCC,

Wireless Equipment, You agree that in order to aceess the Wireless Sexvices, you must use
witeless POS Terminals and accessories approved for use with the Wikeless Services by
Processor from Bme to Hme in its sole discretion (the "Wireless Equipment’ ). If Wikeless
Fauipment is purchased by you from us as indicated on the Application, then the terms
of this Agreement, including without limitation Section 33 of this Agreement, apply Lo
your use of such Witcless Bquipment,

Improvements / Gereral Administation, We and the Wireless Vendon(s) reserve tie right
to make changes, from time to time, in the confipuration of the Wireless Sesvices, Wireless
Networks, Witcless Fquipment, Wireless Software, rules of operation, accessibility periods,
identification proceduses, type and location of equipment, allocation and quantity of
resoutces tilized, programming languages, ndministrative and operational algorithms
and designation of the control center serving you at the particular address, In addition,
we reserve the right to scliedule, from time to time, interruptions of setvice for mainte-
nance activitics.

Suspension of Wircless Services. We or a Wireless Network may suspend the Wireless
Services to; (@) prevent damages to, or degradation of, our or a Wireless Networks network
integrity that may be caused by a third party; (b) comply with aiy law, reguiation, court
ordar or other govermnental request which requires immediate action; or {c) otherwise
protect us or 2 Wireless Network from potential legat Hability. To the extent commescially
reasonable, we shall give nolice to you before suspending the Wireless Seyvices to you, If
not commercially reasonable to give prior notice, we will give notice to you as soon as
commercially practicable theyenfter, Availabitity of the Wieless Services way vary due to
events beyond the control of us or our Wireless Vendors. In the event of a suspension of
the Wireless Services, we or the applicable Wireless Vendor will promptly restore the
Wireless Services after the event giving rise fo the suspension hwas been resolved.

20,2, Software Licenses, Processor hiereby grants to you a non-exclusive, non-transfes-
able, revocable limited sublicense to use any wireless software (inchuding any documentation
refating to or describing the wireless sofiware) downloaded by you or your designee from
Processe’ s systems onto the Wireless Fquipment in connection with your purchase and
use of the Wireless Services in accordance with 1he terms of this Agreement, inchuding this
Section 30 and Section 33 ¢ “Wireless Softwate’ ). Anything in this Agreement to the contraty
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notwithstanding, we or certain third parties retain all ownevship and copyright intevest in
and to all Wireless Software, related documentation, technology, know-how and processes
embadied in or provided in connection with the Wireless Software, and you shail have only
a nonexclusive, non-transferable license to uge the Wircless Software in your opesation of
the Wireless Equipment for the purposes set forih in this Agreement. Nothing in this
Agreement confers any litle or ownership of any such Wireless Softwase to you or shall be
construed as a sale of any rights in any such Wireless Software to you. Yon agree to accept,
agree to and be bound by all applicable tesins and conditions of use and ather license tening
applicable to such Wireless Software, Youshall not reverse engineer, disassemble or decom-
pile the Wireless Soltware. You shall not pive any Person access 10 the Wireless Seftware
withou! our prior vaitten consent, Yourobligations under this Section 30.2 shall survive the
termination of this Agreement, You acknowledge that the only right you obfain to the
Wireless Software is the right to use the Wireless Software in accordance with the ferns in
this Section,

30.3. Litnitation on Liability. We shall have o liability o any warranties by any party
with tespeet to uninterrupted Wieless Services, as set forth in Section 30.10, or for any
Persons unauthorized access to Clients data transmitted through either the Wireless
Equipment or Wireless Services (including the Wircless Software}, or Wireless Networks,
iegardless of the form ol action (whether in conlract, togt (including negligence}, strist
liability or otherwise). The foregoing notwithstanding, for any other liability arising out of
or in any way connected with these Wircless Sexvices terms, including Hubility resulting
saicly from loss or darmage caused by partiak or total Miture, delay or nonperformance of the
Witeless Services or relating to or arising from your use of or inability to use the Wireless
Services, Processor’s, Banks, and Wireless Vendor(s) Hability shait be limited to your direct
damages, if any, and, in any event, shall not excesd the Iesser of the amount paid by you
for the particular Wireless Serviees during any period of failure, delay, or nonperformance
of the Wireless Services or $50,000.00. In no event shall Servicers, Wiicless Vendor(s) or our
yespective Affiliates be liable for any tndirect incidental, special, consequential or punilive
damages, The reiedies available to you under these Wireless Services Terms will be your sole
and exclusive remedies.

30.4. Indemnification. In addition to any other indemnifications as set forik in this
Agreement, you will inderonify and hold Servicers, Wireless Vendor(s) and owr respective
officers, ditectars, employees, and Affiliates hatmiess from and against any and all losses,
claims, liabilites, damages, costs or expenses arising fiom or related fo: () the purchase,
delivery, accepiance, reiection, ownership, possession, use condition, liens against, or vaturm
of the Wiretess Bonipment or the Wireless Equipment (including the Wirsless Softwars),
as applicable; (b) your negligent acts or omissions; {c) any bieach by you of any of your
cbligations under this Section 30; or (d) any Person's unauthatized access lo Clien's duta
mnd/or anauthorized finascial activity occurting on your Mexchant Account Number
heseunder, excepl 1o the extent aay losses, liabilities, damages or expenses resull from ouy
aross neghigence or willful misconduct,

a0.5, Confldentiality. All information or nvaterials which could reasonably be considered
confidential or competitively sensitive that you access from or relate lo either Wireless
Vendor(s) or Servicers related to the subject matler of these Wireless Services Terms will be
considesed confidential information, You will safeguard our confidential information with
at Jeast the same degree of care and security that you use for yeur confidential information,
but not less fhan reasonable care.

30.6. Termination, In addition to any other provision in this Agreoment, the Wireless
Services being provided under this Section 30 may tenminate:

a) Immediately upon emination of the agreement between us (or our Affiliates) and
Wireless Vendor(s), pravided that we will nolify you promptly upon our notice or
lenowledre of tennination of such agreement, provided further that i Wircless Vedor(s)
loses its authority to operate tess than all of the Wireless Services or if the suspension
of any authority or non-rehewal of any jiceise relates o less than all of the Wireless
Services, then these Wireless Services Tenms witl terminate only as to the portion of the
Wircless Services affected by such loss of authority, suspension or non-renewal; or

b) Immediately if cither we or our Alfiliates or Wircless Vendon(s) are prevented from pro-
viding the Wircless Sexvices by any law, regutation, reguivement, ruling or nolice issued
in any form whatsoever by judicial or governmental authority (inchuding without
limitation the BCC).

30,7. Effect of Termination. Upon termination of these Wiveless Services Terms for any
reason, you will iromediately pay 10 us all fees due and owing to us hereunder, If these
Wireless Services tenns tenminate due to a termination of the agreement between us or ouy
Affiliates and Wiraless Vender(s), then we may, in owr sole discretion, continge to provids
the Wireless Services through Wireless Vendor(s) to you for a period of Gime to be deter-
nined as long as you continie to make tmely payment of fees due under these Wireless
Services Tenms.

20.8. Third Party Beneflciarles, Witeless Vendor(s) are third party beneficiaties of these
Wireless Services Terms and ntay enforce its provisions as if a party hereto.

30.9. Other Applicable Provisions. You also agres fo he bound by all other terms and
conclitions of this Agreement,

30.10, Disclalmer. Wireless Services use radio transmissions, so Wireless Services cant
be provided uniess your Wireless Bqaipnent s in the range of one of the available Wireless
Nelworks transmission sites and there is sulficient network capacity available at that
moment. There me places, particulaily in remote areas, with no service at all, Weather, top-
opraphy, buildings, your Wireless Equipment, and other conditions we don't control inay
also canse failed transmissions or other problems. PROCESSOR, BANK, AND WIRELESS
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VENDOR(S) DISCLAIM ALL REPRESENTATIONS AND WARRANTIES RELATING TO
WIRELESS SERVICES. WE CANNOT PROMISE UNINTERRUPTED OR ERROR-FREE
WIRELESS SERVICE AND DONOT AUTHORIZE ANYONE TO MAKE ANY WARRAN-
TIES ONOUR BEHALF,

1

If you elect to utilize the TransArmor Service, the following additional terms and conditions
of this Section 31 shadi apply.

The TransArmor Service is provided 1o you by Processor and not Bank, Bank is not a party
to this Agreement insefar as it applies to the TransAvmor Service, and Bank is not lable to
you in any way with respect to such services. For the pwposes of this seetion, the words
“we, ‘ous’ and s refer only to the Processor and not the Bank,

The TeansArmor Service provided, transactions processed and other matters contemplated
under this Section 31 are subjeet Lo the rest of this Agreement, as applicable, except to the
extent the teyms of this Section 31 direetty conflict with another provision of this Agreement,
in which case the tenns of this Section 31 wiil control.

31.1. Definitlons. Capitalized tesms used in this Section 31 shall have the meaning given
as defined in this Section or as defined in the Glossary ar ¢lsewhere in ihis Agresment.

Multi-PayToken means the option to.support businesses thad need to submit a financial
wansaclion in a card-not-present situation, These fokens are unigue to each merchant thit
uses them and are stored in place of the primary tccount number (PAN}. With these tokens,
merchants can initiate rew or recurring payments within their own environment instead of
using the original card namber.

Multi-Pay Token allows a Token Registration process - a nos-linancial transaction to request
a token (o be placed it their payment page or ‘c-walle” for futute or recuning payments,
1t is common for eCorinerce merchants to ask their customers to register by providing pso-
file infarmation snch as name, address, and phone number to the merchant website before
or upon checkout.

Registerad PAN means the processing of ereating a Client specific Token for a PAN.

Token [ Takenlzatton means a form of data substitution replacing sensitive payment card
values with non-sensitive token, or randon-number, values. Post-sutlovization trunsactions
are lhandled via Processors SafeProsy tokenizalion technology, which teturns a token with
the transuctions suthorization to the mexchant, ‘fokens sre shaved univessally with other
merchants and cannot be used ko initiate a financial transaction.

Takenh Request means your ability to obtain & Muti-Pay Token for credit card informution
only withoul an immedinte authorization required which permits you o store o Muiti-Pay
Taken for Tuture transactions involving its customer,

TransArmor Sarvice means those services described below and may be either TransAsnor
VeriFane Edition Service or TransAtmor Base Service as described balow,

31,2, Grant of License. Processor grants to you a nos-lsansferable, non-assignable, non-
exclusive, revocable sub-license during the term of this Section 31 to use the TransArmor
Service and the Trans Avmor Service Marks (as identified in the TransAvmor Rutes and Proce-
dutes) in the United States in accordance witly this Section: 31, inchading without limitation
the TransArmor Rules and Procedures, Any rizhts with respect to ihe TransAmmar Service
not expressly granted by Processor in this Section 31 are deemed withheld,

31,3, Services. The TransArmor Service applies only to Card transactions seat from you
10 us for authorization and settlement pursuant to the Apresment, and specifically excludes
clectronie check transactions. Processor will provide an encryption key to you to be nsed
to encrypt {make unzeadable) Card data during transport of the authorization request from
your point of sale to Processor's systems. During the periad when the ransaction is being
transniitted to Processor for authorization processing, all historical transaction data,
including Card number and full magnetic stripe data (brack data and expivation date}, will
be encrypted. Processor will then generate or retrieve a unigue, randomly generated token
assigned to the Card number that will be returned to you in the authorization response (the
“Token'). You must select one of the two options for the TransAxmor Service as indicated
on the Merchant Processing Application:

+ TeansArmor VeriFone( 'VF' ) Edition. This service option is limited to those Clients which
fhave an eligible VeriFone point of sale ('POS Y device and desire the software or hadware
based encryption and Tokenization to be activated through the VeriFone device.

' TransArmor Base Service. This service option provides software based encryption and
Tekenization that is available to Clients to integrate info thelr POS or the point of sale
device.

31.4. Responslbilities of CHent, You are respousible to comply with the following
regatcing your use of the TransArmor Sevvice!

a) You ate required 1o comply with the Card Qrganization Rules, including taking ail steps
tequired o comply with the Payment Card Industy Data Secwrity Standards (PC1 DSS).
You must ensure that all third praties and software use by you in connection with your
payment processing are compiiant with PCI PSS, Use of the TransAnnar Service witl nol,
on its own, cause you io be compliant or eliminate vour obligations 1o comply with
PCI DSS or any other Card Organization Rule. You must demonstrate and maiatain your
current PCL DSS compliance ceytification. Conspliance must be validated either by a
Gualified Security Assessor {Q5A) with comesponding Report op Compliance (ROC)
or by suceessful completion: of the applicable PCI DSS Self-Assessment Questionsaire
(SAQ) or Report on Compliance (ROCY, a5 applicable, and if applicable to your business,
passing quarter]ly network scans performed by an Appraved Scan Vendor, all in aceor-
dance with Card Organization Rules and PCIDSS.
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Use of the TransAimor Service is not a guaraites ngainst an vnauthorized becach of
your point of sale systems or any facility where you process andfor store transaction data
(callectively, "Merchant Systes™ 3.

¢) You must deploy the TransArtnor Service (including implementing any upgrades 1o
such service within a conunercially reasonable period of time after receipt of such up-
arades) throughout your Merchant Systems including replacing existing Card nnbers
on your Merchant Systems with Tokens. Fall Card nunbers must never be retained,
whelher in electronic form or hardcopy.

You must se the Token in Heu of the Card nwmber for ALL activities subsequent to
veceipt of the authosization response associated witle the transaction, including without
limttation, settlement processing, retrieval processing, chargeback and adjustment pro-
cessing and transaction reviews,

d

fe)

€) Any POS device, gateway andfor VAR you use in connection with the TransArmior
Service must be certified by FDMS for use with fhe TeansAninor Seyvice,

£y 1f you send ar receive batch fifes containing completed Card transaction information
to/from ]E’rocessor, you must use the service provided by Processor to enable such files
te contain only Tokens or truncated information,

g) You musl use truncated report viewing and data exiract creation within reporting tools
provided by Processor,

h) Yaumre required to folfow rules or procedures we may provide to you from time to time
related to your use of the TransArmor Service ¢ “TransArmor Rules and Procedures”™ ).
We will provide you with advance wiinen notice of any such rules or procedures or
changes jo such rafes or procedures,

i) Youhave na right, title or interest in or to {he TransArmor Service, any related software,
materials or docwmentation, o any devivative works theveof, and nothing in this Agree-
ment assigas or trausfers any such right, title or interest ko you. You shall not t2ke any
action inconsistent with the stated title and ownership in this Section 31. You will not
file any action, in any forum that challenges the ownership of the TransAnmor Service,
any related software, materials or docwnentation. Failurs to comply with this provision
will constitute a material breach of this Agreement, We have the vight to immediately
terminate this Section 31 and your sccess to and use of the TransAnnor Service in the
event of a challenge by you, No additional sights are granted by implication, estoppel
or otherwise.

it You will not: () distribute, lease, license, sublicense or othevwise dissaminate the
TransArmor Service or any portion of il to any thivd party; (3) modify, enhance, trans-
fale, supplement, create derivative works from, reverse engineer, decompile or otherwise
reduce to wnan-readable form the TransArmor Service or any poriion of it; or (i) sell,
license or otherwise distribte the TransAmior Sexvice or any portion of it; (iv) make
any copies, or permit any copying, of the TransAnnor Service or any portion of it;or
(v) use any portion of the TransAmmor Service as a standalane program or in any way
independently from the Trans Asor Service, If any portion of the TransAsmor Service
contains any copyright nofice or sny other legend denoting the proprietary interest of
Processor or any thivd party, you will not remove, alter, moxify, relocate or erase such
notice or legend on such item.

¥) You will only use the TransAtmoy Service for your internal business purposes in a
manner consistend with this Agreement.

[y You will use onfy unaltered version(s) of the TransArmor Service and will not use,
operate or combine the TransAnnor Service or any related software, matesials or doc-
vinentation, or any derivative works thereof with other products, matertals or services
in a manact inconsistent with the uses contemplated in this Section 31.

m) You will promptly notify us of a breach of any terms of this Seetion 31,

31,5, Modification and Termination. Unless prolibited by applicable Jaw, we may
modify this Section 31 by providing wiitien notice of such modifications to you. You may
ciloose kot fo accept the requirements of any such modifications by notifying us in writing
within thirty {30) days after receiving such notice that you ave terminating this Section 31,

31,6, Fees. Client shall pay Processor the fees for TransAumor Service as set forth on the
Application,

31,7, TransArmor Limited Warranty. Processor warrants that the Token retrned to
you, as 2 vesuit of nsing the TransArmor Service, cannot be used to initiate a financial sale
transaction by an unanthorized entity/person outside the Merchant Systems, This warranty
by Processor is refosred to hewein as the Limited Warranty” and is subject to the terms and
condilions set forth in this Section 31, b be eligible for the Limited Wavanty, you must
maintain a processing relationship with Processor and be in compliance with alf the tenms
of the Agreement, including this Section 31, and any other agreement relating to Cards
eligible for the TransAvmor Service, Subject to the tenns, conditions and limitations set
Fosth in the Agroemeant, including the limitation of kability provisions, Processor agwes (o
indenmily and hold you harmless from divect damages, including thicd party claims, result-
ing fiom Processors breach of the Limited Wananty, The express remedy for Processor’s
breach of the Limited Warranty set forth in this paragraph constitutes Processor’s entire
Hability and your sofe and exclusive remedy for Processor's breach of the Limited Warranty.
The Limited Warcanty is void if (i} you use the ‘FransArimor Seyyice in a manner not con-
templated by, or in violation of, the Agreoment, including this Section 31, or any other
agreement relating to Cards eligible for the TransArmor Service or (i) you are grossly neg-
ligent or engage in intentional misconduct,

34.8. TransArmor Disclalmer, IN ADDITION TO THE DISCLAIMERS SET FORTH IN
THE AGREEMENT, THEFOLLOWING DISCLAIMER APPLIES TOTHETRANSARMOR
SHERVICE: EXCEPT A% EXPRESSLY PROVIDED IN THIS SECTION 31, PROCESSOR
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MAKES NOREPRESENTATIONS, WARRANTIES OR COVENANTS, EXPRESSOR IMPLIED
WITH REGARDTO THE TRANSARMOR SERVICE INCLUDING THE UNINTERRUPTED
ORERROR-FREE OPERATIONOF THETRANSARMOR SERVICE.

If you elect to wiilize the Global Gateway ed Services, the following additional terms and
conditions of this Scction 32 shalt apply,

The Globat Gateway e4 Services are provided (0 you by Processor and not Bank. Bank is not
a party to this Agreement insofar as it applics to the Global Galeway e Services, and Bank
is not liable to you in any way with respect to such services. For the puposes of this Section
32, the words ‘we, ‘our’ and ‘ws’ 1efer only to the Processor and not the Bank,

The Clobat Gatewny ed Services provided and other mallers contempluted under this
Section 32 are subject to the rest of this Agreement, as applicable, except to the extent the
1erms of this Section 32 directly conflict with another provision of this Agreement, in which
case the terms of this Section 32 wiil controk.

32.1. Dafinitlons. Capitalized lerms used in tiis Section 32 shall have the meaning piven
as defined in (his Section or as defined in the Glossary or elsewhere in this Agreement,

Clalm meuns any arbitration award, assessment, charge, citation, ¢laim, damage, demand,
directive, expense, fine, interest, joint or several liability, lawsuit or other litigation, notice,
infringement or misappropriation of any Intetlectual Property Right or violation of any law,
and any consegnential, indivect, special, incidental or punilive damages and any atiorny s
fees and expenses incurred in connection thevewith, For purposes of the foregoing Claim
delmitio, a Claim shall be considered to exist even though it may be conditional, contingent,
insdivect, potential, secondmy unaccrued, unasserted, unknown, unliquidated, or unmatused,

confldentlal Information means the Global Gateway ed Services, Documentation, opexa-
tional procedures, the terms and conditions of this Section 32 {including any schedule,
exhibit or addendum), pitcing or ofher proprietary business information, and any other
information provided to you by us, whether or not such information is marked as confi-
dential; provided, however, that Confidential Information will not include information that:
() is or becomes generatly known to the public through no fanlt of yours; (b} was lawfully
obtained by you from g third pmrty free of any obligation of confidentiality; () was alieady
in your lawful possession priot to veceipt thereof, directly or indirectly, fram the disclosing
patty: {d) is independently developed by you without the use of the Confidential nformation;
{e) is disclosed with our express written pernmission; or (£ s disclosed pursuant to  fawful
coutl or governmental order, provided you provide us with prompt prior writtes notice of
any praceeding that may involve such an oxder, and wr opportunity to contest any disclosure
at such proceeding.

Customer means youyr customer who would like to provide payment for your goods er
Services.

Documentation means any atd alt manuals and other wrilten materials in any form
provided for use with the Software, as amended by us from time to time, the terms of which
ate incorporated in this Section 32 as if Fully sot forth herein,

Glabal Gateway ed Servlces means the Global Gateway ed, payment processing sevvices
offered through the Global Gateway e4 (including, but, nat limited to authorization of
wansactions, fouting transactions to the appropiiate payment processing network or thixd
pauty service provider, transaction respanses (approved, declined), and the detailed reporting
of those transactions) and Software, as applicable. Global Gateway c4 Sexvices do not
include allernative payment products ot services that ave supported by or may be accessed
through the Cilobal Gateway ed Services and with respect to which you enter nto an
agreement: (1) witl us (which agreaent may consist of an amendment to this Agreement
ar speeifie terms in this Agreement expressly covering such alternative payment products
or services) (such altermative payment products or services, Separate Produsts” ), ox (i) a
shird party sevvice provider (e.g., PayPal) regading your participation in such alternative
payment products or sexvices (together with Separate Products, the ‘Excluded Producs” ).

Intellactual Property Rights means miy and all patents, copytights, trademarks, trade
secrets, service marks, and any other intellectual property rights, and any applications for
any of the forepoing, in all conntries in the world,

Merchant Account means an account set wp for a terchant that requires a eard processor,
bank, megchant i.d., tesminal L.d., metchant account number, or olherwise named unique
merchant rumiber. Multiple physical or virtual storefronts that process transactions under
the same imigue merchant number shall be deemed as ore (1) Merchant Account.

Operatlonal Procedures means our published policies and procedures contained in the
various documents provided 10 you, as amended from time to lime, conceraing the Sesvices
provided pursuant to this Addendum, e terms of which me corporated in this
Addendum as if fully st forth heveln,

Platform means our operated, or appioved, eleclronic payment platfonni(s) and/or pate-
way(s) throngh which the payment services contemplated wnder this Section 32 age provided.
Software means alf protocols, software components and other interfaces and sollware
provided by us to you pursuant to this Section 32, and any and all Updates to such Software.
Updates means an embodiment of the Software that provides enhancements and/or
improvenients.

Your Systems means Ly web site(s) or intertace(s) to the Global Gatewny e4 Services that

are oparated or maintained by you o on your behalf through whicl trangactions age
submitted for processing, and all of your othet associated systems.
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32,2, Fees. Client shall pay Processor the fees for the Global Gateway ed Seyvices as set
forth on the Application. A separate account with us for Global Gateway ed Services shall
be required for each sepavate Merchant Account heid by you,

32.3. Terrn; Termination, The Globat Gateway e4 Services shall conunence as of the
effective date of this Agreement and shall remain in effect until terminated by either parly
as provided horein, Bither party may terminate these Services upon giving e other patty
at least thirly (30) days prior written notice. We may suspend or tenminate your access 1©
Global Gatesvay e4 without prior notice, with or without cause, Regarvdless of the reason for
termination, you shall be responsible for the payment of all fees due up to and including
the effeciive dale of termination.,

32.4, Licanse Grant.

32.4.1. License. Subject to the termy and conditions of this Apteement, Processor grauts
to you a royalty free, non-exclusive, nontransferabie funited license 10 vse the Globat
Galeway 4 Services, during the term of this Agreement for the sole and limited purpose of
submilting payient ransactions to us for processing, and otherwise using our Globat
Gateway ed Services as set forth hevein,

32.4,2, Documentation License. Subject {0 the terms and conditions of ihis Agreement,
Processar grants to you, and you hereby accept, a royalty free, non-exclusive, non-transfer-
able limited license, without right of sublicense, to use the Documentation during the tesn
of this Agseement for the sole and limited puipose of suppoting your use of the Software
and Global Gateway 4. You shall stictly follow all Documentation provided to you, as it
may be amended from time to time by us, in our discretion. To the extent that there is any
canflict between the Docomentation and the terms of this Agreement, the tenns of this
Section 32 shail govern and conlrol.

32.4.3. Use Restrictions. Youshall not, and shall not cause or permit any third party to:
(i) use the Software in any way, ather than in accordance with this Agreement, the Documen-
tation or as otherwise instructed by us in wiiting; (i) use the Software or Documentation,
either diractly or indirectly, to develop any product or service that competes witih the
products and services movided uixder {his Seclion 32; (i) disassemble, decompife, decrypl,
cxtract, reverse engincer or modify the Software, or olherwise apply any procedure or
process to the Softwace in order to ascertain, devive, andfor appropeiate for any reason or
puspose, the soaree code or source listings for the Softwave or any algorithin, process,
procecine or ofhier informution contained in the Software, except as otherwise specifically
authorized in accordance with this Section 32; (iv) provide the Software or Documentation
to any third party, other than to your authorized employees and conteactors who are subject
ta a writien confidentiality agreement, the terms of which are o less restrictive than the
confidentiality provisions of this Section 32; (v) make any copies of the Software or
Tocumentation, except as is incidental (o0 the purposes of this Section 32, or for archival
purposes (any copies made hereunder shall comtain all appropriate proprictary  notices);
(vi) rent, lease, assign, sublicense, transfer, disiribute, zllow access fo, or timeshare the
Software or Documentation; (vii) civcumvent or attempt to circumvent any applicable
security measures of the Software; (ix) atterap( 0 access or actually access portions of
Global Gateway e4 Services niot authorized for your use; or (x) use the Giobal Galeway e4
Services or documentation foy any aulawful purpose,

32.4.4, Updates, From time to time we may, al our discretion, release Updates. In the
cvent we nolify you of any such Update, you shall integrate and instali such Update into
your Systems within thirty (30} days of your raceipt of such notice. You acknowledgpe that
failure to install Updates in a timely fashion may impair the functionality of the Plaform
or any of cur Services provided hereunder, We will have no liability for your failwre 10
properly install the most current version of the Global Gateway e4 Services or any Update,
and we will have no obligation to provide support or services for any outdated verstons.

32.4.5. Licensors. The licenses pranted hereunder may be subject to other licenses
currently held by us, Should any license keld by us to certain technalogy or software be
terninated or suspended, the conesponding license(s) granted to vou hereunder may atso
e terminated or suspended in owrsole and absajule discretion. Youacknowledge and agiee
1o such potential termination or suspension and hereby waive any and all damages, whether
aclual, incidental or consequential resulting therefrom.

32.4.6. Export Compllance, You agree not to export or re-export the Global Gageway
e4 Services or any underlying information or techuology oxcept it full compliance with all
applicable laws and regulations. Tn particular, but without fimitation, none of the Global
Gateway e4 Services or underlying information or technolopy may be downloaded or othes-
wise exported or re-exported (i) to any country to which the United States has embargoed
goods (or any national or resident therof); (ji) to anyane on the United States Treasury
Depariments list of Specially Desipnated Nationals or the United States Commeice Depart-
ments Table of Deny Orders; or (iil) in any manner not in fuli compliance with the
requirements of the United States Bureau of Incustry and Security and all applicable Export
Administeation Regulations. If you have rightfully obtained the Global Gateway e4 Seivices
outside of the United States, you apree not te re-export the Globat Gateway ed Services
except s permitted by the laws and regulations of the United States and the faws and
regulations of the jugsdiction in which you obtained the Global Gateway ed Services, You
wattast that you are not located in, under the control of, or a national or sesident of any
such country or on any such list,

32.4.7. Federal Acquisition Reguiations. If you are acquiring the Glabal Gatewny e4

Sevvices on behalf of any part of the United States Govermment (the ‘Govemment’ ), the
following provisions apply: Any use, duplication, or disclosure by the Government is
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subject to the restrictions set forth in subpavagraphs (a) through (d) of the Cominescial
Computer Sofiware-Restricied Rights clause at FAR 52.227-19 when applicable, or in
subparagraph (e)(1)i1) of the Rights in Technicat Data and Computer Software clause at

© DFARS 252.227-7013, and in siimitar clauses in the NASA FAR Supplement, We ace the

conteactor/manufacturer, with e address set forth below. Any use, modification, reproduc-
tion, selease, performance, display or disclosure of the Global Gateway ed Services andfor
the accompanying documentadion by the Government or any of its agencies shall be
govemed solely by the terms of this Addendum and shall be prohibited except fo the extent
expressly permitted by the terms of this Section 32,

32.4.8. Return/Destruction. Upon fermination or expiration of the Global Gateway e4
Services, alf licenses granted hercundes shall imimediately tenninate, and within five (5)
days thereof, you shall either retam Lo us or destroy the Global Gateway ¢4 Services and
the Documentalion, and shall so eertify to us it writing.

32,49, No other Licenses, Except as expressly provided above, no Heense for any patents,
copyrights, trademarks, trade secrets or any other infeflectual property rights, express ov
implied, are granted hevgunder.

32.4.10. Use of Transactian Data. As permitted by applicable law and regulations, we
reserve the right ta copy and distribute to thied parties any information associated with
yaur use of the Global Qateway e4 Services or your activities on Global Gateway ed,

32.5, Platform Matters

32.5.4, integration with'Your Systems, While we provide Global Galeway ¢4 Services
to you, you acknowledge that the Global Gateway ed Services itself is insulficient to allow
your Systems to function with the Platform. Programsing, development and maintenance
of your Systems and their functionality are your sole responsibility, You have the sole
responsibility to select and employ any competent programming ageni(s) to accomplish
the propeamsing required to make yous Systems function correctly with the Platform and
the payment serviees contemplated hereunder { “Tntegration’ ), You shall be responsible for
4ll techuical suppart for your Systems and Intepration related issues, You agree tiat you will
use commercially reasonable afforts to complete the Integration as soon as possible, You will
be responsible for all of your own development and implementation costs associated with
sueh Integration, Notwithstanding any other psovision of this Section 32, vou acknowledge
that unless and untik you complete the Integration, no services need be provided by us to
you pursiani to Section, except as otherwise specifically provided in Section 32.5.2 below,
Tn addition, you acknowledge and agree that, even if you have completed hulegration, if
youl have not entered into a valid mechant processing agreement with an authorized bank
card processor, you canol receive payment processing services throuph Global Gateway ed.

32.,5.2, Set-Up Assistance Services. Subject fo Scction 32.5.1 above, upon your vequest
to us, and upon payment of any applicable fees, we will provide you with sef-up services
to assist wilh the Integration.

32.5.3. Shut Downs, Wereserve the right, from tine 10 time, without priot notice, to shut
dovwat and restart the Platform for maintenance andfor softwate upgrades for reasonable
time periods of one minute ormore,

32.5.4. Orders by Custemers, You ate solely responsible for accepting, processing, and
filling any orders for purchases by your Customers, and for handling any inquities aiising
therefrom. You shiall use the highest standards in the industry in responding to complaints
by Custemers. We are not responsible or liable for any unauthorized acecss to your data or
your Systems by any means or device,

32.6. Security of Information, We wilk use commercially reasonable efforts te maintain
the secority of the Global Gateway ed Services and the Platform, You wili use commercially
reasonable efforts to maintain the security of your Systems, Such steps by you wiil be taken
at your sole cost and expense, ad shall include, without limitation: (i) ereating fivewalis
to profect against unauthorized access to your Systems hy vour employees, contractoss,
Customers, or by any other person; and (il) implementing reasonabie protective techniques
suggested by us, You fimrther agree that you will he bound by and comply with 2l of our and
all Card Organization seowity rufes and vegulations as they now exist or as each may be
amended or suppiemented from time to time. Notwithstanding the forepoing, the parties
recoghize that tiere is o guarantee or absolude security of information that is communicated
over the Internet,

32,7, Privacy. We have adopted an online Privacy Slatement for the Global Gateway ed
Services to inform individuals as to our online collection and use of personat information,
You agree that, during the term of this Agreement, you will adequately communicate and
comply with an appropriate privacy policy explaining your online cotlection and use of the
personal information of your Customers. Uniess required by law, Card Organization rules,
or done pursuant fo this Agreement, you sliall aot, under any ciicumstances, seli, purchase,
provide, or otherwise disclose any customer's account information, transaction information,
or ather personal informntion to any third party. You shall store all data securely, We niay
advise polenilal users of the services that we have a relationship with you.

32,8, Audit Rights, Upos notice 10 you, we may audit your usage, recoxds and secuyity of
the Global Gaieway e4 Sexrvices, your Customer's payment processing information, and the
services provided hereunder to ensure (i) that you aze tsing the Global Gateway e4 Sexvices
and the services in full compliance with the provisions of this Section 32; (i) that afl
applicable fess have been paid; (i) that you are adhering to your Privacy Policy; and: (v)
that you are in fall compliance witls all applicable faws, reguiations and rules (including but
not limited to Card Orgmtization rules), Any such audit shall be conducted duting regular
business hours at your offices and shall not interfere unreasonably with your business.
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32.9. Indemnification. You shall indemnify, defend, and haold us, oot subsidiaries and
atfitiates and our and thekr officers, directors, employees, shargholders, agents and attosneys
from any Claim(s) asising fram the conduct of your business, any transactions submitied
through Global Gateway ed hereunder for payrmenl processing, miy false or inaccinate
repiesentation made by you or the negligence, fraud, dishonesty or willful behavior of any
of your employess or agents, or from your failure to strictly comply, in wlhole or jn part, with
any: (B terms and conditions puzsuant to this Agreement and any addentla liereto or Docu-
mentation; or (ii) applicable law, repulations or rules, Upon willien notice from s to you,
you shall immediately undertuke the defense of such Claim by representatives of your own
choosing, subject to our reasonable approvat.

32.10. Limitation of Liability.

32.10.1, Precessoris nol liable for the merit and legitimacy of the orders forwarded by you.
All liability {or validity of orders remains with you. We are not responsible for any data
eniry errors, Customer mistepresentations, or reporting ervors tesulting from your actions.
We shall not be liable to you or your Customer for the aceuracy of the information provided
by Global Gateway of or our Services.

32.10.2, Tn no event shiall we be liable to you, or to any other pesson. or entity, under this
Seetion 32, or oti:erwise, for any punilive, exemplary, special, incidentat or consequential
damages, including, without limitation, any loss or injuty to camings, profits or goodwill,

32,10.3. Notwithstanding any provisian in this Agrcement to the contrary, in no event
shall our liability wsder this Section 32 for all Claims arising under, or related to, this
Section 32 exceed, in the aggregate {(inciusive of any and all Claims made by you against
us, whether related or unrelated), the lesser of: {i} the total amount of {ees paid by you fer
the our Services during the 12-month period immediately preceding the date the event
giving rise to such Claim(s} ocourred; or (i8) $50,000.00.

32104, Notwithstending provisions set forth heigin, we will not be liable for any Claims
under this Agreement aising directly or indivectly from or atherwise concerning: (a) any
{ermination, suspension, delay or disruption of service (including billing for a service) by
the Internet, any common carrier or any third party service provider; (b) any faifure, dis-
raption o1 watfunction of the Globa Gateway 4 Services, the services provided hereunder
or the Internet, or any communications network, facility or equipment beyond our
reasonable control, whether or not atteibutable to one of more common carriers or third
party service providers; (¢) any failed attempis by you or your Customers to access any
Systems or to complete processing transactions; or (d} any Fatlure 1o transmit, obtain or
collect data from Customers or for hunan, machine or softwate errors or faulty or your or
yauy Castomer's erroneous inpit, Except as expressty agreed to by us in wiiting with respect
to any Separate Produet, we arg not liable for any Excluded Produets,

32,11, DISCLAIMER OF WARRANTIES. YOU ACKNOWLEDGE AND AGREER THAT
THE USE OF THE GLOBAL GATEWAY B4 SERVICES AND DOCUMENTATION ARE AT
YOUR SOLE RISK WE MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AND NO IMPLIED AT LAW WARRANTY SHALL ARISE FROM THIS SECTION,
GLOBAL GATEWAY B4 SERVICES, DOCUMENTATION, QUR PROCEDURES, OTHER
SERVICES PROVIDED OR PEREORMED BY US HEREUNDER, INCLUDING, WITHOUT
LIMITATION: (A) ANY TMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, (B) ANY WARRANTIES OF NONINTERFERENCE CR
NON-INFRINGEMENT; OR (C) ANY WARRANTIES THAT ANY PRODUCT OR SERVICE
PROVIDED HEREUNDER (INCLUDING BUT NOT LIMITED TO THE SOFTWARE)
WILL (1) MEET YOUR REQUIREMENTS; (2) OPERATE ACCORDING TO YOUR EXPEC-
TATEONS: (3) PROVIDE ACCURATE DATA; OR (4) OPERATE UNINTERRUPTED OR
ERROR FREE, ANY AND ALL SUCH WARRANTIES ARE EXPRESSLY DISCLAIMED BY
US AND WAIVED BY YOU. WE DO NOT WARRANT THAT ANY ERRORS WILL BE
CORRECTED. EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH HEREIN, THE
GLOBAL GATEWAY FE4 SERVICES, (INCLUDING WITHOUT LIMITATION THE GLOBAL
GATEWAY E4 AND SOFTWARE), DOCUMENTATION AND OTHER SERVICES
PROVIDED HEREUNDER ARE PROVIDED ON AN 'AS-1S, WITH ALL FAULTS' BASIS.
THIS DISCLAIMER OF WARRANTIES CONSTITUTES AN ESSENTIAL PART OF THIS
AGRBEMENT. All decisions 1o reject any processing transaction or paymient for your
products or services are solely your responsibility.

32,12, MNotlces. You agree to notify us of aiy change in your name, type: of business, or
any other information required on your mewhant processing application a least thirty (30)
business days prior to the elfective date of change. Any notice or other communication
yequired or permitied to be given hereunder shall be In writing, addvessed or transmitted
1o the party to be notified at such partys address or sunsber at such party's last known
address or number, and shall be: () if sent by us, hand delivered or delivered by facsimile
transmission, overnight courier o certified, registered, yegular mail or e-mail; or Gi) if sent
fy you, certified or registered mail, postage prepaid veturn feceipt requested to 3975 N.W.
120th Avenue, Coral Springs, FL 33065, Any notice delivesed hereunder shall be deemed
effective, as applicable, upon delivery, if hand delivered or sent by ovemight courier; upon
receipt a8 evidenced by the date of transmission indicated on lhe transmitted material, if by
facsimile transmission ot e-nail; ont the date of delivery indicated on the return receipt, i
mailed by certified or registered mail; or ten (10} days after mailing, if by regular mail {or
as otherwise required by applicable law). The partis' addiesses may be changed by wrilten
netice to the other party as provided herein,
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32.13, Subcontractors, Processos may subeontcact all or part of the Global Gateway ed
Services using a variety of providers globally, but, rotwithstanding any such subcontract,
Processor shall vemain fubly responsible for performance of the Services, including ensuring
the compliance of subcontractors with the terms of this Agreement applicable to such
subcontsactors.

32,14, Survival, Upon termination or expivation of this Section 32 or the Apreement, a
paty’ s obligations shalf cease except for those remaining or required Lo be perfoimed fol-
lowing such lermination, For lhe avoidance of doubl, the pasties agree that those provisions
of this Section that logically should susvive its termination or expiration in order fo
accomplish its fundaniental purposes will do so, Alfsepresentations, warranties, indemnities
and covenants made herein shell survive the termination of this Section and shall remain
enforceable after such fexmination,

i 83:/Chojce ol i) i i
33.1. Cholce of Law, Our Apreement shall be govemed by and construed in accordance
with the taws of the State of New York (without repard ta its choice of Jaw provisions).

33.2, Venue. We have substantial facilities in the State of New York and many of the
services provided under this Agreement are provided from these [acilities. The exclusive
venue for any actions of claims avising under o related to this Agreement shall be in the
appropriate state or federal coust located in Suffolk County, New Youk.

33.3. Walver of Jury Trial, ALL PARTIES JRREVOCABLY WAIVE ANY AND ALL
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN ANY JUDICIAL PROCEEDING
INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS AGREEMENT.

i 34, Othe

34,1, force Majeure. No pacty shall be liable for any default or delay in the performance
of its obligations under this Agreement if and to the extent such default or delay is caused,
directly or indivectly, by (i) fire, flood, eatrthquake, elements of nature or other acts of Gad;
{ii) any tersorist attacks or outbreak or escalation of hostilities, war, riots or civil disorders
iR any courttry; (fil) any act or omission of the other party or any govermnent authouity; (v}
any labor disputes (whether or not employees demands are reasonable or within the partys
power to satisfy); or (v) the nonperformance by a Person for any similar canse beyond the
reasonable controf of sueh party, including without limitation, Failures or fluctuations in
telecomamunications or other equipment, In any such event, the non-performing party shall
be excused from any further performance and observance of the obligations so affected
only for as jong as such circumstances prevail and such party conlinues to use conuncrcially
reasonable efforts o recominence performance or observance as scon as praciicable,
Notwithstanding anything (o the contravy in this paragraph, your failure to receive payment
or funds fom a Person shall 1ot excuse the performance of your obligations to us under
this Agreement.

34.2. Compliance with Laws. In performing its obligations under this Agreement, cach
party ageees to comply with all Jaws and regulations applicable fo it. You further agree to
cooperate and provide information requested by Servicers, as Servicers determine necessaty,
ta facilitate Servicers compliance with any applicable law including withowt limitation the
rules and regulations promufgated by the Office of Foreipn Assets Contiol of the US
Departiment of the Ticasury. You futher acknowledge and agree that you will not vse vour
merchant account and/or the Services for iflegal twansactions, for example, those prohibited
by the Unlawlul Inteinet Gambling Bnforcement Act, 31 U.8.C. Section 5361 el seq, as may
be amended from time to time, or processing and acceptance of transactions in certain
Jurisdictions pursuant to 31 CER Part 500 et seq. and other laws enforced by the Office of
Foreign Assets Control {OFAC).

44.4. Notlces, Except as otherwise specifically provided, all notices and other conunu-
nications required or permilted hereunder (other than those involving normal operational
matters relating to the processing of Card transactions) siall be in writing, if to you at your
address appeaiing in the Application or by any electronic means, including but not limited
to the e-mail address you ltave provided on the Application, and if to us at owr address
appearing in Section A.S of Part T of this Agreement, with a copy lo Attention: General
Counnsels Office, 3075 N.W. 120th Avenue, Cotal Springs, FL 33065, and shall be deemed
to have heen given (i) if sent by mail or courier, wpon the eactier of five (5) days after
mailing or when actually received or; in the case of covrier, when delivered, and (i) if sent
by facstmile machine, when the courler confirmation copy is actuatly received, Notice given
in any other manner shall be effective when actually received. Notices sent to the Merchants
1ast known address (inchuding e-mail address), 8s indieated in our records, shalk constitute
effective notice to the Merchant undsr this Agreement. If you change your address (includ-
inp your e-maik address), you must notily us at least 30 days prior of the cffective date of any
such citange, Failure to provide us with a valid address (including e-mail address) may result
in the termination of the Agreement.

34.4, Headings, The headings contained in this Agreement are for convenience of ref-
erence only and shall not in any way affect the meaning or construction of any provision
of this Agreement.

34.5. Severabillty. The pacties intend every provision of this Agreement to be severable.
iFany part of this Agreenient is not enforceable, the remaining provisions shall remain valid
and enforceable.

CP1611(la)

28




34.6. Entire Agreement; Walver. This Agreement constituies the entive Agreement
betiveen the parties with respect to the subject matter thereof, and supersedes any previous
agveements and understandings. A pacty's waiver of a breach of any tevm or condition of this
Agreement shalf not be deemed a waiver of any subsequent breach of the same or another
term or condition.

34,7, Amendment. We may modify any provision of this Agreement by providing written
notice to you, You may clraose not to accept the requirements of any such change by termi-
nating the Agteement. within twenty (20) days of 1eceiving nolice. If you choose Lo do so,
notify us that you are terminating for this reason so that we miay waive any eacly termination
fee thal might otherwise apply. For purposes of this section, an electionic o ‘click-wry”
nolice intended to modily or amend this Agreement and which you cheek TAcoeal” or 'l
Apree’ or otherwise accept through an electronic process, shall constitute in wiiting as
required herein., This Section 34,7 does not apply 10 fee changes, which are governed by
Sections 184 and 185,

34,8, Third Party Beneficiaries. Our respective Affiliates and any Persons we use in
providing the Services are third party beneficiaries of this Agveement and each of them nay
enforce ifs provisions as it was a party hereto, Bxcept as expressly provided in this Agreement,
notiring in this Agreement is intended to confer upon any Person any rights or remedies, and
the parties do not intend for any Persons {o be third-party beneficiaries of this Agreement,

34,9, Card Organization Rutes, The parties acknowledge that the Visa, MasterCard and
Discover Network Card Organization Rules give Visa, MasterCard and Discover Netwark
cerfain rights to require termination ar modification of this Agreement swith respect to
wansactions involving Visa, MasterCard and Discover Network Cards and the Visa,
MasterCard and Discover Network Casd systems and 1o investigate you. The parties also
zeknowledge Ut issuers of other Cards, for which we perform services on your belal,
smay have similar rights under their applicable Cavd Orpanization Rules with respect to this
Agreement' s applicability to iransactions intvolving such other Cards,

24,10, Puhblicity. Client may not use the logo, name, trademark, or service mark of
Processor and/or Bank in any mamer, inclading without limitation, in any advertisements,
displays, or press refeases, without the prier wrilten consent of Processor and Bank,

Agenda item 2
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As used in this Agreement, the following terms mean as follows:

Acqulirer: Bank in the case of MasterCard, Visa and certain debil ransactions or Processor
in [:e case of Discover Network transactions that acquire Card sale wwansactions front mer-
chauts such as yowrself,

AddressVerlfication Service {“AVS"): A service provided tuoueh which the merchant
verifies the Cardholder’s uddress, in whole or in pat. Peimarily used by Mail/Telephone/
Internct order merchants, Address verification is itended to deter fraudulent ransactions,
However, it is 1ot 2 guarantee that a ransacion is vakid,

Afflliate: A person that, divectly or indisectly, (i) owns or controls a party o this Agreement
or (i) is under common awnership or contro! with a pasty to this agreement,
Agreement: The Agreements among Client, Processor, and Bank, contained in the Apphi-
cation, Ui Program Guide and the Schedules thereto and documenis incorporated therein,
each as amended from tine o time, which collectively constitute the Agreement among the
parties,

Anplication: See Meechant Processing Application

Authorlzations Approval by, or on behall of, the Issuer (o validate a transaction. An Auth-
orization indicates only the avaitability of the Cadholder’s Credit Limit or Rends at the time
the Authorization is requested.

Authorlzatlon Approval Code: A number issued {o a puelicipaling merchant by the
Authorization Center which confirms the Authorization for a sale or service,

Autherization Center: A deparitment that electronically communicates & merchants
request for Authorization on Credit Card transactions to the Cardholder’s bank and transmits
such Authorization to the merchant via electronic equipmient or by voice Authorization.
Banie: The bank identified on the Application signed by you.

Banfruptey Code: “Title 11 of the United States Code, a5 amended from time to time,

Batch: A single Submission (o us of a group of transactions (sales and Credits) for settie-
ment, A Batch usually represents aday’ s worth of ransactions.

Business Day: Monday through Friday, excluding Bank holidays,

Card: See cither Credit Card or Debit Card,

Cardholder: Means the Person whose name is embossed on a Card {or Debit Card, as
applicable) and any authorized user of such Card.

Card Mot Present Sale/Transaction: A transaction that ocours when the Card is not
present at the point-of-sale, inchiding Internet, mail-order and telephong-order Card sales,

Card Organization: Any entity formed to adiminister and promote Cavils, including
without limitation MasterCard Worldwide | ‘MastesCard” ), Visa US.A,, Inc{ "Vis" ), DES
Services LLC ( ‘Discover Nebwork' ), American Express Company, Inc. { ‘American Express')
and any applicable debit networks,

Card Organization Rules: The wules, regulations, releases, inlerpietations and other
requivements (whether conlracteal or otherwise) imposed or adopted by any Card Orgaz-
zation and related authorities, including without Limitation, those of the PCI Security
Standards Council, LLC and the National Automated Clearing House Association {(including,
with respect to EBTs, the Quest Operating Rules).

Card Valldation Codes: A three-digit value printed in the signature panel of most Cards.
Vigas Cavd Validation Code is known as CVV2; MasterCards Card Validation Code is known
as CVC2; Discover Network's Card Yalidation Code is known as a CID. Caed Validation
Codes are used to deter fraudulent use of an accouni number in a non-face-to-face
envizatment, (2., mail owdess, telephone orders and Internet orders).

Card Verificatlon Valua {CVV)/Card Valldatlen Code {GVC): A unique value encoded
on the Magnetic Stripe of a Card used to validate Card information during the Awthorization
DIOCESS,

Cash 8enefits: An EBT account maintained by an Issuer thal represents pre-funded or
day-of-draw benefits, or both, administered by one or more govemment entitics, and for
wliich the Issuer lias agreed to provide access under the EBT program, Multiple benefits may
be combined i a single cash benefit account.

Cash OverTransaction: Dispensing of cash by a merchant in connection with a Card sale,
other than a PIN Debit Card transaction, for the purchase of goods or services.

Chargebacl: A Card transaction (or dispited portion) that is retorned tous by the Issuer.
Client is responsible for payment to us for alf Chargebacks.

Ciiant: The party identified as ‘Clisnt’ on the Application. The words ‘Subscribar, ‘you'
and 'vour' refer to Clienl. Also, sometintes vefenred to as ‘Merchanl!

Credit: A refund or price adjustment given for a previous purchase transaction.

Credit Card: A device bearing a valid Organization Mark of Visa, MasterCard or Discover
Network and authoriziag the Cardholder to buy goods or services on credit and, to the ex-
tent the Scliedules so provide, a valid device authorizing the Cardhotder 1o buy goods or
services on eredit and issued by any other Card Organization specified on such Schedules.

Credit Draft: A document evidencing the return of merchandise by a Caxdholder to a
Client, or other refand or price adjustnient made by the Client to the Cavdholder, whether
electronie, paper or senie other form, all of which must conform to Card Organization Rules
atd applicablelaw.

Agenda item 2

Credit Limit: The credit line set by the Issuer for the Cardholder's Credit Card accound.

Customer ActivatedTerminal {CAT): A magnetic slripe terminal or chipreading device
(such as an automatic dispensing machine, Limited Amount Terminal, or Self-Service
Tenminal} that is not an ATM.

Data Usage Charge: Charged to you for owr processing of Sales Dala sent to us,

Debit Card: See either PEN Debit Card or Non-PIN Debit Card,

Dial-Up Terminal: An Authorization device which, like a telephone, disls an Author-
ization Center for validation of transactions.

Discount Rate: A percentage rale and/or amount charged a mexchant for processing its
quaiifying daily Credit Card mid Non-PIN Debit Card transactions, s set [orthin the Appli-
cation. Transactions that fail to weet applicable interchange requirements will be charged
additional amounts as set forth in Section £8.1.

Electronlc BenefitTransfer (EBT): An Electronic Benefits Transfer systemn used to deliver
certain gavernment delivered benefits, including without Emitation Cash Benefits and FNS,
SNAP and WIC Benefits, 10 EBT customers,

Electronic Draft Captura {EDC): A process which allows a merchants Dial-Up Tevminal
to receive Authorization and caplure transactions, and electronically lransmit them to the
Processor. This eliminates the need to submit paper for processing,

Factoring: The submission of authorization requests and/or Sales Drafts by a merchant for
Card sales or cash advances transacted by another business. Factoving is prohibited.

Fixed Acquirer Netwarl Fee (FANF): Fee that applics to the acceptance of all Visa
hranded products and is based on hoth the size and the number of merchant locations. The
[ee wilk be assessed per merchant Taxpaver ID, based on the number of merchand lacations,
Merchant Category Cade (MCC), and montisty Total Gross merchant Sales Volune associ-
ated with each Taxpayer 1D,

GeperalTerms; Section of the Program Guide, including any amendments or modifications.

Gross: When referred to in connection with transaction amounts or fees, xefers to the {otai
amount of Card sales, without set-off for any vefouds or Credits.

Imprinter: A manual or electric machine used to physicatly imprint the merchani s name
and TD number as well as the Cardholder's name and Card number on Sakes Drafis.
Issuer; The financial institution or Card Qrganization which has issued a Card to aPerson.

Limitad Amount Terminal: A Customer Activated Terminal that has data capture only
capability, and accepts payment for itoms such as parking garage fees, road tolls, wotion
picture theatey entvance, or magnelic-stripe telephones.

Maghatic Stripe: A stripe of magnetic information affixed to the back of 4 plastic Credit
arPebit Caid, The Maanetic Stripe contains essential Cardholder and account information,

Marks: Names, logos, emblems, brands, service marks, tradentuks, trade naimes, tag lines
or other proprietary desiguations.

MasterCard Processing Integrity Fee: The MasterCard Processing Infegrity Fee is
assessed in the event MasterCard cannot match an approved authorization to a settled trans-
action (within 120 days from the date the authorization was granted) or a reversal request
(within a specific time frame). The Processing Integrity Fee can be avoided by scttling
transactions only with an approved suthorization. If an authorization approval is no longer
needed, it must be electronically reversed within 24 hours for a cavd-present transaction or
within 72 howts for card not present fransaction.

MC Cross Dorder Fee (USD): Assessed on any MasterCard! settled sale processed in
USD Curvency in which the country code of the merchant differs fiom the country code of
the Cavdholder {i.e., U.S. Merchant, Mon 1.8, Issued Card),

Media: Thedocmentation of monetary wansactions (i.e., Sales Drafts, Credit Drafts, com-
puter printouts, elc.)

Merchant Account Number {Merchant Number): A number that numesicatly identi-
fies eacl merchant location, outlet, or line of business lo the Processor for accounting and
billing purposes.

Merchant ldentification Gard: A plastic embossed card supplied to each merchant to be
used for impeinting information to be submitied with each Baich of paper Sales Drafts. Em-
bossed data includes Merchant Account Number, nume and sometimes merchant 1D code
and terminal nungber.

Merchant Processing Application: The Merchant Processing Application and Agreement
executed by Client, which is one of the documents comprising the Agreement,

mMerchant Provider: Any Person engaged by vou to provide services to you involving or
relating 1o (D access to Cardholder data, transaction data or infonnation related to either
Cardholder dasa or transaction data or (i) PIN encryption, including without limitation,
Eneryption Service Organizations (ESOs),

Non-Bank Services: Products andfor Services for which Bank is not responsibie or 2
paty to inclading Amarican Express, PIN Debit Card, and Electronic Benefits Transfer
Transactions and Transactions Involving Cards from other Non-Bank Card Organizations,
such as Voyager Fleet Systems, Inc., Wright Bxpress Corporation and Wright Exprass
Financial Services Corporation, Discover, TransAnnoy, Fraud Services, Wireless, Global
Gateway e4 Scrvices, Global ePricing Services and other items as may be indicated in this
Progeam Guide.
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Non-PIN Debit Card: A device with a Visa, MasterCard or Discover Network Mavk that
is tied to a Cardholder's bank account or a prepaid account and whic is processed withaut
the use of a PIN,

Non-Quallfied Interchange Fee! The difference between the interchange fee agsociated
with the Anticipated Interchange Level and the inteschange fee associgted with the more
costly inferchange level ai which the transaction ackualiy processed.

Non-Quallfied Surcharge: A surcharge applied to auy transaction that fails to qualify for
the Anticipated Interchange Level and is therefore downgraded to a more costly interchange
level. The Non-Qualified Surcharge (the amount of which is set forth on the Service Fee
Schedule) is in addition 1o the Non-Qualified Interchange Fee, which is also your respensi-
bility (see above, Section 18,1}

Operating Procedutes; The information prepared by Processor, conlaining operalional
procedures, inslructions and other divectives relating to Card transactions. The current
Operating Procedutes ave set forth in Part A of the Program Guide,

PAN Truncation: A procedure by which a Cardholders capy of a Sales Drafl ar Credit
Draft, or as required by applicable law, the Sules Dralt or Credit Draft you retain, wili only
reflect the Jast four digits of the Card account number,

Person: A third pasty individuat or entity, other than the Client, Processor or Bank,

PIN: A Personal Identification Number entered by the Cardholder to submit a PIN Debit
Card fransaction,

PIN Dahlt Card: A device bearing the Marks of ATM networks {such as NYCE or Star}
used at amerchant location by means of a Cardholder-entered PIN in the merchant PIN Pad,
PIN Debit Sponsor Bank: The PIN Debit Sponsor Bank(s) identified on the Application
signed by you that is/are the sponsoring or acquiring bank(s) for certain PIN Debit networks.
Point of Sale (POS) Terminal: A device pliced in 2 merchat location which is connected
to the Processor’s system via telephone lines and is designed to autherize, record and transmit
setflement data by electronic means for afl sules transactions with Processor.

Processor: The entity identified on the Application (other than the Bank) which provides
cerlain services under the Agrecment.

Progran Gulde (also known as the Merchant Services Pragram Terms and Conditlons):
The booklet which contains Opesating Procedures, General Terms, Third Paty Agreeinents
and Confinmation Page, which togethey with the Application and the Schedules thereto and
dacuinents incorporated therein, constitile your Agseement with Processot and Baek.
Recurring Payment Indicator: A value used to identify transactions for which a Card-
helder provides permission to a metchant to bill the Cardholder's Card account at sither a
predetenmined interval or as agieed by the Cardholder for recturing poods o serviees.
Referral: A message received from an lssuer when an attemp! for Authorization requires
a call to the Voice Autharization Center or Voice Response Unit (YR,

Reserve Account: An account established and funded at our reguest or on your behalf,
pursuant to Section 24 of the Agrecment.

Resubmission: A transaction that the Client originally processed &s a Store and Forweard
transaction but received a soft denial from the respective debit network or Card Orpaisza-
tion, The resubmission kransaction allows the merchant to attenipt to obtain an approval
for the aoft denial, in which case Client assumes the risk that the transaction fails.

Retrleval Request/ Transaction Documentation Request: A request for documen-
tation related to a Card transaction such as a copy of & Sales Draft or other transaction
sotce documents.

Sales/Cradit Summary: The identifying form used by a paper Submission merchant to
indicate a Batch of Sales Drafts and Credit Drafts {usually one days work), Not a Batch
header, which is used by electronic mewchants.

Sales Draft; Bvidence of a purchase, vental ar lease of goods or services by a Cardholder
from, and otlier payments to, Client using a Card, including preauthorized crders and recur-
ring trangactions {unless the context requires otherwise); repardless of whether the form of
stich evidence is in paper or electrenic form or otherwise, akl of which must conform to
Card Grganization Rules and applicable law,

Schedules: The attachmenls, addenda and other documents, including revisions thereto,
which may be incorporated into and made part of this Agreement concurrently with or
after the date of this Agreement,

Self-Sarvica Tarminal: A Customer Activated Terminad that accepis payment of goods
or sexvices such as prepald cards or video rentad, has electronic capability, and does not
aceept PINs.

Servicers: Bank and Processor collectively, The words ‘we, ‘us’ and ‘our’ 1efer to
Servicers, unless otherwise indicated in this Prograin Guide,

Services: The activilies undertaken by Processor andfor Bank, as applicable, 1o authorize,
process and settie all United States Dollay denominated Visa, MasterCavd and Discover
Metwork transactions undertakeny by Cardirolders at Clients location(s) in the United
States, and all other activities necessary for Processor to perform the functions required by
this Agreement for all other Cards covered by this Agtéement,

tMastesCard Cradit or Debit Cavd, Chirus Card, or Maestro Card,

Agenda item 2
Setilement Account: An account or account(s) a1 a financial inslijution designated by
Client as the accound 1o be debiled and credited by Processor or Bank for Card transactions,
fees, Charpebacks and other amounts due under he Agreement or in connection with the
Agreement,
Split Diak: A process which aliows the Awthorization terminal to dial diveaily to different
Card processors (6.2, American Express) for Authorization, In this instance, the merchant
cannothe both EDC and Split Dial, Split Dial is also utilized for Check Guarantee companies.
Split Dialf Capture: Process which allows (he Authorization {erminat to dial directly to
differemt Card pracessors (e.8., Amex) for Authorization and Electronic Dyaft Capture,
Stare and forward: A ansaction {hat hws been authorized by a merchant when the
merchant cannot obtain an Authorization while the customer is present, (yplcally dueto a
convmunications failure, The merchant will store the fransaction electronically in their host
syslem and rewransmit the ransaction when communications have been restored.

Submisston: The process of sending Batch deposits io Processor fos progessing, This may
be done electronically or by mail. ‘

Summary Adjustment: An adjustment lo your Submission andfor Settfemnent Accounts
in order to correct errons. (See Sections 10.3 and 10.4),

Teleesmmunication Card Sale: Individaal local or tong-distance telephone calls, for
which the telephane service provider is paid divectly by use of a Card, These do not include,
however, cals paid {or with pre-paid tefephone service cavds, Telecommunication Card
Sales nve considered Card Not Present Sales.

Transaction Fees: Service costs charged to & tuerchant on 4 per transaction basis,

Transaction Integrity Fee: Fee assessed on Visa Debit Card and prepaid Card purchase
transactions {hat either fail or do not reaucst CPS qualification,
Us,We and Our: See Servicers.

Visa internatlonal Service Fae: Assessed on any Visa seltled sale where the werchant
islocated i the 11,5, and the Card is issued ouiside of the U,S, (.e,, U.S, Merchiant, Non U.S.
Issued Cavd).

Visa Misuse of Auth: Charged to Visa authorized transactions that ave not followed by a
matching Visa settled ransaction (or in the case of a canceled ransaction, not properdy
reversed), The fee can be avoided by settling your transactions within 10 days for Non
Travel and Entertainment (T&E) Merchants Segmenis and 20 days for T&E merchants, If
an authorization is not needed, the authorization must be electronically reversed within
24 hours for fuce 1o face authorizalions and roversed within 72 hours for Card Absent
awthorizations,

Visa Zera § Verification; Charged for Visa Card verification requests (without an actual
dollar authoyization). This fee can be avoided by obtaining an authorization request for the
amountof the sale, If the suthorization is not needed, the authorization request must be elec-
ironically reversed within 24 hours for face to face autlorizations and reversed within 72
nours for Card Absent authorizations (toavoid tie VisaMisuseof Authorization System fee).
Vlsa Zero Floor Limit: Charged when a Visa sals is settled without the required authori-
zation (lransaction ID is used to match the authorization 4o settlesd sale), All transactions
above zero dollars requive an anthorization approval, This f6& can be avoided by only seitling
wansactions that have been approved. If an authovization is deelined, the merchant must
request another form of payment.

You,Your: See Client.
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All payments to Client shall be through the Automated Clearing House { “ACH” )
and shall normally be electronicatly transmitted directiy fo the Settlement Account
you have designated or any successor account designated to receive provisional
funding of Clieals Card sales pursuant to the Agreement, Cliend agrees that any
Settlement Account designated pursuant to the preceding sentence will be an
aceount primarily used for business purposes, Neither Wells Faigo Bank, N.A. nor
Bluefin Payment Systems can guarantee the Gme frame in which payment may
be credited by Clieats financial institution where the Settlement Account is
mainiained,

Client hereby authorizes Fells Fargo Bank, N.A. and its authorized reprasentative,
including Bluefin Payment Systems, to access information from the Settlement
Account and to initiate credit and/or debit entries by bankwire or ACH transfer
and to authorize your financial institution to block or to initiate, if necessary,
reversing entries and adjustments for any original entries made to the Settlement
Account and lo authorize your financial institution (o provide such access and to
credit andfor debit or ko bleck thie same to such account. This authorization is
without respect to the source of any funds in the Settlement Account, is irrevoe-
able and coupled with an interest, This authority extends to any equipment rental
o1 purchase agreements which may exist with Client as well as to any fees, finics
and assessments and Chargeback amounts of whatever kind or nature due to
Bluefin Payment Systems or [Fells Fargo Bank, N.A. under terms of this Agree-
ment whether arising during or after termination of the Agreement, This authority
is o remain in full force and effect at all times unless and watil Bluefin Payment
Systems and Helis Fargo Bank, N.A. have consented to its termination at such time
and in such a manner as to afford them a reasonable opportunity to act on it. In
addition, Client shall be charged twenty-five dollars ($20.00) for each ACH which
cannot be processed, and all subsequent funding may be suspended untit Client
either (i} rotifies Bluefin Payment Systems that ACH' s can be procassed o (i) a
new clectronic funding agreement is signed by Client. Clienfs Settiement Account
must be able to process or accept eleclionie transfers via ACH,

! dgem

Automated Clearing House (ACH). Automated Clearing House (ACH). Your
funds for MasterCad, Visa and Discover Network transactions will oxdinarily be
processed and transferred to your financial institation within two (2) Business
Days from the time a batch is received by Processor if your financial institation is
the Bank, If your financial institulion is not the Bank, your MasterCard, Visa and
Discover Network trausactions witl ordinaily be processed via the Federal
Reserve within two (2) Business Days from the time a batch is received by
Processor. The Federal Reserve will transfer such amounts 1 your financial
institution.

1f Clients MasterCard, Visa and Discover Network transaction(s) fail to qualify for
the discount level contemplated in the rates set forth in the Application, Client
will e billed the fee indicated i the Mid-Qualified Discount field or Non-Qualified

Discount field, If you ave utilizing the Enhanced Billback Discount option, the
Client will be charged the Enhanced Billback Rate on the voluine of said transac-
tion that failed ko gualify, in addition to the difference between the MasterCard/
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Thie discotnl fees shown on the Service Fee Schedule shall be calculated based on
the pross sales volume of al] Visa and MasterCard and Discover volume.

A Monthly Minimum Processing Fee will be assessed inumedialely after the dale
Clien!s Application is approved. (Refer to Service Fee Schedute, if applicable,)

In addition fo the PIN Debit Cand transaction fees set forth on the Application,
Client shall be responsibie for the amount of any fees imposed upon & transaction
by the applicable debit network,

The parties further agiee and acknowledge that, in addition to any remedies con-
tained herein or otherwise available under applicable law and, if () Client breaches
this Agreement by improperly terminating it prior to the expiration of the initial
tenn of the Agreement, or {b) this Agreement is terminated prior to the expiration
of the initial term of the Agreement due to an Bvent of Default, then Servicers will
suffer a substantial injury that is difficult or impuossible to accurately estimate.
Accordingly, the parties have agreed that the amouni described below is a reason-
able pre-estimate of Servicery probable loss.

In the event that Client terininates this Agreement within thres (3) vears from
the date of approval by Bluefin Payments and Wells Fargo Bank, N.A, or this
Agreement is terminated by Servicers within 3 years from the date of approvat
due to an Bvent of Defanlt, Client will be cliarged a $500.00 fee for such early
termination. Client understands that any uusetfled transaction data received by
us on ot after the date of termination will not be processed. Client agrees that
termination of this Agreement shall not affect our rights or your obligations
relating to any applicable termination fees or Chargebacks that oceurred prior to
the dale of termination, even if the Chargebacks are instigated after the date of
terinination,

Clients obligation with tespect to the Monthly Minimum Processing Fee will end
simultaneously with Bluefin Payment Systenis’  veceipt of Termination Pee.

Pursuant to Section 6050W of the Internal Revenve Code, merchant acquiting
entitics and thitd party seltiesnent ompanizations are requited (o file an information
return for each calendar year reporting all payment card transactions and third
party netwark transactions with payees occurring in that calendar year, Accordi-
ngly. you will receive a Form F099-K seporting your gioss transaction amounts for
each calendar year. Your gross transaction amount refers to the pross dollar
amount of the card transaclions processed through your merchant account with
us, In addition, amounts 1eportable under Section 6050W are subject to backup
withholding 1equirements. Payors will be required to perform backup withholding
by deducting and withholding income tax from reportable transactions if () the
payee fails to provide the payees taxpayer identification number (TIN) to the payor,
or (b) if the IRS notifies the payor that the TIN (when matched with the name)
provided by the payee is incotvect, Accordingly, to avoid backup withholding, it
is very important that you provide us with the correct name and TIN that you
use when filing your tax returt that includes the transactions for your business.

PROCESSOR:
Bluefin Payment Systems:
8200 Roberts Drive, Suite 150

buaportant Phone Numbers:
(see also Sections 3.3 and 5.4}

Visa/Discover Network Qualified Rate agreed to on the Service Fee Schedule and Atlanta, GA 30350 Customer Service
the actual interchange rate assessed to the downgraded transaction, ! 1-800-675-6573
o e Lo ) " £ BANIK:
a, Any increases or decreases in the itterchange and for assessmeni portion o Wells Fargo Bank N.A.:
the fees; 1200 Montego
h. The appropriate interchange level as is consistent with the qualifying eriteria  Walnut Creek, CA 94598
of each ransaction submitted by Client; Altn: Merchant Services
¢. Increases in any applicable sales or telecommunications charges or taxcs fevied 040 746-4143
by any state, federal or local awthority related to the delivery of the scrvices
provided by Bluefin Payment Systems when such costs are included in the
Service or other fixed fees,
CPis11(ia) 32




Agenda ltem 2

Agreement 06032013
PayGOV.US, LLC.
5144 E. Stop 11 Road, Suite #17
Indianapolis, IN 46237
AGENCY SERVICE AGREEMENT
THIS AGREEMENT effective by and between PayGOV.US LLC (Hereinafter PGV), with its
principal address at 5144 E. Stop 11 Road, Suite #17 and the {Hereinafter The

AGENCY), with its principal address at
for a month to month term

cancelable by 30 days wrilten notice by either party.

PGV has designed and developed a payment processing system for Government agencies, to include operator-
assisted and Internet processing services to enhance the collection of Payments or other obligations on a 24/7 basis.
The person wanting to pay an obligation to THE AGENCY by credit or debit card, or any of its departments, may
do so by calling the PGY toll-free number, or logging on fo the designated website link (where applicable), at no
cost to THE AGENCY. PGV will charge the cardholder a 3.00% convenience fee for all POS, ONLINE, or
OVER THE PHONE IN OFFICE transactions, A minimum fee of $1.00 will apply. PGV will charge the cardholder
a 4.95% convenience fee for all OPERATOR ASSISTED transactions. A minimum fee of $4.95 will apply. Service
includes timely and accurate transaction processing, next business day reconciliation and funds transfer via ACH
transfer, or check, from PGY to THE AGENCY.

PGV will be the provider of the agreed upon merchant services to the AGENCY for the awarded payment
processing services during the period beginning on the date on which PGY and the AGENCY execute the
Agreement. PGV agrees THE AGENCY is not responsible for any compensation for this service, nor shall THE
AGENCY pay any associated operational costs, state or federal taxes on behalf of PGV. PGV accepts and agrees
to perform all services associated with this agreement as an independent contractor and not as an employee of THE
AGENCY. PGV and THE AGENCY each agree (i} to hold the other party’s Confidential Information in strict
confidence; (ii) not to disclose such information o any third parties without the prior written consent of the
disclosing party or as required by law or regulation.

PGV will indemnify and save THE AGENCY harmless from any loss, cost damage, cardholder transaction
disputes, charge-backs, and other expenses, including attorney’s fees and litigation expenses, suffered or incurred
due to PGV’s negligence or failure to perform any of its obligations under this service agreement. THE AGENCY
agrees to assist PGV with (i) any efforts necessary to facilitate collection of funds from any cardholder to include
reinstatement of the obligation owed AGENCY; (ii) all cardholder information pertinent to any inquiry or dispute
regarding payment made to the AGENCY via the services of PGV.

PGY represents it is qualified to perform the aforementioned services as outlined in this agreement, and that all
work shall be accomplished in a workmanlike manner. PGV agrees to observe and comply with all federal, state,
and local faw in performing the services listed. This Agreement shall be governed by the law of the State of

The initial term of this Agreement shall be month to month. This Agreement shall automatically be extended for an
additional one month terms at the end of each month, IN WITNESS WHEREOF, AGENCY and PGV have
caused this Agreement to be effective on the date executed by THE AGENCY.

Reviewed and Approved:

Laura J. Hiatt
PayGOV.US LLC.
Date: Date:




Executive Committee
Agenda Item: 3

Date: June 3, 2019
Subject: Preliminary 2019/2020 Budget
Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

The Executive committee should forward an item onto the June 17" Board agenda to adopt the
fiscal year 2019/2020 preliminary budget.

Current Background and Justification:

Current District policy prescribes adoption of a preliminary budget in May of each year. The
Finance discussed the anticipated and known changes to costs and revenues at the May 13
meeting. However, the Finance Committee agreed with staff’s recommendation to postpone the
preliminary budget adoption process in consideration of the potential negative impact (for budget
adoption) and limited consequences (for one-month postponement) in the context of the then
pending MOU renewal.

The MOU was approved, and the potential consequences issue is eliminated. It is now entirely
necessary and appropriate to adopt a preliminary budget for FY 2019/2020. This allows for
District continued operation on and after July 1% and continuing until the final budget can be
adopted in August pursuant to District policy.

Conclusion:

I recommend the Executive Committee forward an item onto the June 17" Board agenda to
consider adopting the FY 2019/2020 preliminary budget.
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PRELIMINARY

OPERATING BUDGET

Agenda ltem 3

2019-20
2018-2019
ACTUAL 2018-2019 2015-2020
JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
REVENUE |
40000 OPERATING REVENUE
40100 Water Service Rates
Ordinance 2016-02 Increase; Water Rate Study
40101 |Basic Service Charge 1,240,517.00 | 1,863,992.00 | 1,901,272.00 37,280.00 |Table 2.1
Ordinance 2016-02 Increase; Water Rate Study
40102 |Usage Charge 551,914.00 637,187.00 656,303.00 19,116.00 |Table 2.1
40105 |Backflow Charge 21,510.00 25,000.00 25,000.00 0.00
40106|Fire Prevention 11,370.00 10,600.00 11,225.00 625.00 |Increased to adjust for projected revenues
Total Water Service Rates 1,825,311.00 | 2,536,779.00 | 2,593,800.00 57,021.00
40200 Water Service Fees
Decreased to adjust for a lower fee based on
40201|Application Fees 9,600.00 15,000.00 6,500.00 (8,500.00) |actual cost to process applications
Increased to include Late, Notice Tag & Shutoff
Charges; Previously Late Penalty Fee; includes
40202 |Delinquency 18,865.00 26,000.00 80,000.00 54,000.00 |prior year budget 40202 & 40203
40203 |Disconnect Tag/NSF Fee 47,225.00 54,000.00 0.00 (54,000.00) |Account no longer used; see 40202
40204 | Termination/Reconnection 4,240.00 7,000.00 0.00 (7,000.00) |Account no longer used; see 40209
Account previously Other Account Service Fees;
Budget includes prior year budgeted GL 40209,
40209 |Misc. Charges 642.00 2,000.00 12,000.00 10,000.00 |40204, and 40303.
Total Water Services 80,572.00 104,000.00 98,500.00 (5,500.00)
40300 Other Water Service Fees
40301 |New Construction QC 3,995.00 4,000.00 4,000.00 0.00
40302 |Service Connection Fees 8,300.00 10,000.00 10,000.00 0.00
40303 |Other Field Service Fees 1,410.00 3,000.00 0.00 (3,000.00) |Account no longer used; see 40209
40304|0ther Operating Revenue 6,665.00 6,000.00 6,000.00 0.00
40305|Grant Revenue-Operating 200.00 650.00 0.00 (650.00) | Decreased to eliminate Rebate Program
Total Other Water Service Fees 20,570.00 23,650.00 20,000.00 (3,650.00)
TOTAL OPERATING REVENUE 1,926,453.00 | 2,664,429.00 | 2,712,300.00 47,871.00
41000 NON-OPERATING REVENUES
41110|Investment Revenue 362.00 400.00 400.00 0.00
41120|Property Taxes & Assessments 50,562.00 70,000.00 81,856.00 11,856.00 |Increased based on prior 3 year average
TOTAL NON-OPERATING REVENUE 50,924.00 70,400.00 82,256.00 11,856.00
TOTAL REVENUE $1,977,377.00 | $2,734,829.00 | $2,794,556.00 59,727.00
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[tem 3

PRELIMINARY Agenda
OPERATING BUDGET
2019-20
‘ 2018-2019
ACTUAL 2018-2019 2019-2020
‘ JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
OPERATING EXPENSE
60010 PROFESSIONAL FEES
60011 |General Counsel fees-Legal $41,294.00 $65,000.00 $65,000.00 $0.00
60012 |Auditor Fees 13,379.00 13,379.00 10,731.00 (2,648.00)|Decreased to adjust for GASB 75 (replaced GASB
45) non full actuarial year; includes 2.5% increase
annual financial audit
60013|Engineering Services 51,240.00 70,000.00 70,000.00 0.00
60015|Other Professional Fees 10,785.00 17,600.00 25,000.00 7,400.00 |Increased to project for Prop 218 rate study
contract
TOTAL PROFESSIONAL FEES 116,698.00 165,979.00 170,731.00 4,752.00
60100 PERSONNEL SERVICES
60110 Salaries & Wages
60111 |Salary - General Manager 77,395.00 109,664.00 113,344.00 3,680.00 |Increased to adjust for projected cost
60112 |Staff Regular Wages 363,772.00 525,000.00 569,444.00 44,444.00 |Increased to adjust for projected cost
60113 |Contract Extra Help 0.00 0.00 0.00 0.00
60114 |Staff Standby Pay 12,900.00 18,250.00 18,250.00 0.00
60115 |Staff Overtime Pay 6,735.00 10,200.00 10,200.00 0.00
Total Salaries & Wages 460,802.00 663,114.00 711,238.00 48,124.00
60150 Employee Benefits and Expenses
60151|PERS Retirement 102,652.00 138,987.00 123,240.00 (15,747.00) | Decreased to adjust for projected costs
60152 Workers Compensation 10,798.00 14,937.00 16,054.00 1,117.00 |Actual Annual Contribution Change
60153 | Medical & Benefit Insurance 120,222.00 160,000.00 217,740.00 57,740.00 |Increased using employee allowance and GM per
MOU/Contract amounts
60154 | Retirees Insurance 15,4559.00 22,110.00 22,110.00 0.00
60155 |Staff Training 1,112.00 3,500.00 5,000.00 1,500.00 |Increased to combine with GL 60156 prior year
budget
60156 Management Training 0.00 1,500.00 0.00 (1,500.00)|Decreased to eliminate account & combine with
GL 60155
60157 |Uniforms 2,537.00 4,350.00 4,650.00 300.00
60158 |Payroll Taxes 39,643.00 53,400.00 56,494.00 3,094.00 |Increased to adjust for projected costs
60159|Payroll Services 618.00 550.00 1,200.00 650.00 |Increased to adjust for projected costs related to
FSA Plan
60160|457 Employer Contribution 6,270.00 8,765.00 9,425.00 660.00 |Increased to adjust for projected costs
Total Employee Benefits and Expenses 299,311.00 408,099.00 455,913.00 47,814.00
TOTAL PERSONNEL SERVICES $760,113.00 | $1,071,213.00 | $1,167,151.00 $95,938.00
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PRELIMINARY Agenda ltem 3
OPERATING BUDGET

2019-20
1
|  2018-2019
ACTUAL 2018-2019 2019-2020
{ JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
60200 ADMINISTRATION
Decrease to adjust for Merchant Fees result of
60205 |Bank and Merchant Fees $21,880.00 $26,000.00 $4,500.00 | ($21,500.00)|Convenience Fee policy
Decreased due to less ad hoc and special meeting
60207 |Board Meeting Expense 10,875.00 16,770.00 10,770.00 (6,000.00) |compared to previous FY
60210 |Building Expenses
60211 | Office Utilities 4,269.00 6,000.00 6,000.00 0.00
60212 Janitorial 1,755.00 2,340.00 2,340.00 0.00
60213 | Maintenance 3,807.00 7,500.00 7,500.00 0.00
60214 |Security 252.00 400.00 400.00 0.00
Total Building Expenses 10,083.00 16,240.00 16,240.00 0.00
60220 Computer & Equipment Maint.
60221|Computer Systems 18,912.00 23,000.00 25,000.00 2,000.00 |Increased based on prior year actual expense
Increased to adjust for Neopost Maintenance
60222|Office Equipment 2,661.00 2,200.00 3,650.00 1,450.00 |Contract
Total Computer & Equipment Maint. 21,573.00 25,200.00 28,650.00 3,450.00
60230/ Office Expense 3,961.00 7,000.00 7,000.00 0.00
60240|Postage and Delivery 14,030.00 17,500.00 20,000.00 2,500.00 |Increased to project for Prop 218 mailing
60250 |Printing 4,171.00 4,500.00 3,400.00 (1,100.00) | Decreased to omit cost of billing return envelope
60255 |Meetings & Conferences 4,784.00 10,000.00 4,000.00 (6,000.00) |Decreased to omit cost of ACWA conference
60260|Publishing 514.00 1,300.00 800.00 (500.00) |Decreased using prior year actual
60270|Telephone & Internet 3,738.00 5,500.00 5,500.00 0.00
60430|Insurance
60431 |General Liability 16,360.00 22,997.00 22,997.00 0.00
60432 |Property 3,997.00 5,329.00 5,329.00 0.00
Total Insurance 20,357.00 28,326.00 28,326.00 0.00
60500|Water Memberships
60501|SAWWA 103.00 225.00 110.00 (115.00) |Decreased to include only 1 staff membeship
60502|Regional Water Authority 9,667.00 9,667.00 9,667.00 0.00
60503|SGA 24,866.00 24,866.00 24,866.00 0.00
60504|ACWA 9,450.00 9,450.00 9,923.00 473.00 |Increase includes 5% annual increase
60505|CSDA 6,740.00 6,740.00 7,077.00 337.00 |Increase includes 5% annual increase
60506/ AWWA 0.00 | 420.00 0.00 (420.00) | Decreased to cancel membership
60507|CRWA 0.00 1,263.00 1,326.00 63.00 |Increase includes 5% annual increase
Total Water Memberships 50,826.00 52,631.00 52,969.00 338.00
60550 | Permits & Fees 27,170.00 40,000.00 | 40,000.00 0.00
60555 | Subscriptions & Licensing 1,363.00 2,120.00 | 2,120.00 0.00
60560 | Elections 2,008.00 2,008.00 0.00 (2,008.00) |Decreased for Non Election Year
60565|Uncollectable Accounts 0.00 2,000.00 2,000.00 0.00
60570|Other Operating Expenditures 140.00 500.00 500.00 0.00
TOTAL ADMINISTRATION $197,473.00 $257,595.00 $226,775.00 | (530,820.00)
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PRELIMINARY

OPERATING BUDGET

Agenda Item 3

2019-20
2018-2019
ACTUAL 2018-2019 2019-2020
JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
64000 CONSERVATION
Decreased to adjust for lack of prior two year
64001|Community Outreach 10.00 1,000.00 300.00 (700.00)|spending of 5233
64002 |Rebate Program 675.00 700.00 0.00 (700.00)|Decreased to eliminate program
64003 | Regional Conservation Program 5,048.00 5,048.00 0.00 (5,048.00)|Decreased to adjust for termination of program
64005 |Other Conservation Programs 0.00 0.00 0.00 0.00
TOTAL CONSERVATION 5,733.00 6,748.00 300.00 (6,448.00)
65000 FIELD OPERATIONS
65100 |Other Field Operations
65110|Backflow Testing $1,475.00 $3,000.00 $3,000.00 $0.00
65120|Construction Equipment Maintenance 4,251.00 5,500.00 5,500.00 0.00
Decreased to adjust for new Verizon service
65130|Field Communication 3,173.00 4,500.00 2,600.00 (1,200.00)|contract
Increased for SCADA backup service; AMI Meter
65140|Field IT 14,788.00 20,775.00 28,000.00 7,225.00 |Cloud Service
65150|Laboratory Services 22,844.00 23,500.00 23,500.00 0.00
65160|Safety Equipment 255.00 5,000.00 5,000.00 0.00
65170|Shop Supplies 3,553.00 5,000.00 5,000.00 0.00
Total Other Field Operations 50,335.00 67,275.00 72,600.00 5,325.00
65200|Treatment 13,797.00 15,000.00 15,000.00 0.00
65300|Pumping
65310|Maintenance 22,656.00 25,000.00 25,000.00 0.00
65320 Electricity and Fuel 127,124.00 180,000.00 180,000.00 0.00
Total Pumping 144,780.00 205,000.00 205,000.00 0.00
65400 Transmission & Distribution
65410|Distribution Supplies 29,431.00 37,000.00 37,000.00 0.00
65420/ Meter Maintenance 56,515.00 56,534.00 56,600.00 66.00 |Increased for rounding
65430 |Tank Maintenance 0.00 3,000.00 3,000.00 0.00
65440 | Contract Repairs 1,200.00 21,000.00 21,000.00 0.00
Increased to add new account; budgeted line item
moved from Capital Budget to reflect as an
65450 Valve Replacements 0.00 0.00 35,000.00 35,000.00 |operating expense.
Increased to add new account; budgeted line item
moved from Capital Budget to reflect as an
65460 | Paving Repairs 0.00 0.00 25,000.00 25,000.00 |operating expense.
Total Transmission & Distribution 87,146.00 117,534.00 177,600.00 60,066.00
65500 Transportation
65510|Fuel 8,590.00 13,000.00 13,000.00 0.00
65520|Maintenance 3,773.00 6,000.00 6,000.00 0.00
Total Transportation 12,363.00 15,000.00 19,000.00 0.00
TOTAL FIELD OPERATIONS $308,425.00 $423,809.00 $489,200.00 $65,391.00
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PRELIMINARY

Agenda Iltem 3

OPERATING BUDGET
2019-20
2018-2019
ACTUAL 2018-2019 2019-2020
\ JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
TOTAL OPERATING EXPENSES $1,388,442.00 | $1,925,344.00 | $2,054,157.00 | $128,813.00
NON OPERATING EXPENSES
69010 Debt Service
69100 Revenue Bond 2015
69105 | Revenue Bond 2015-Principle 53,163.00 133,163.00 139,015.00 5,852.00 |Per Loan Payment Schedule
69120 |Interest 33,260.00 65,726.00 61,717.00 (4,009.00) |Per Loan Payment Schedule
Total Revenue Bond 2015 86,423.00 198,889.00 200,732.00 1,843.00
69125|AMI Meter Loan
§9130|Principle 46,818.00 46,818.00 48,281.00 1,463.00 |Per Loan Payment Schedule
69135 |Interest 11,696.00 11,696.00 10,233.00 (1,463.00)|Per Loan Payment Schedule
Total AMI Meter Loan 58,514.00 58,514.00 58,514.00 0.00
69400 Other Non Operating Expense 0.00 2,000.00 2,000.00 0.00
TOTAL NON OPERATING EXPENSES $144,937.00 $259,403.00|  $261,246.00 $1,843.00
TOTAL EXPENSE $1,533,379.00| $2,184,747.00| $2,315,403.00) $130,656.00
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PRELIMINARY Agenda Item 3
OPERATING BUDGET

2019-20
2018-2019
ACTUAL 2018-2019 2019-2020
JULY 18-MAR 19 BUDGET BUDGET DIFFERENCE EXPLANATION
NET INCOME (Income-Expense) $443,998.00 $550,082.00 $479,153.00 ($70,929.00)
OPERATING FUND BALANCE
Operating Account Balance June 30 $634,454.00 $634,536.00
Net Revenue $550,082.00 $479,153.00
Transfer to CEBRT Funds $0.00 ($20,000.00)
One time adjustment to equal 1 months operating
Transfer to GL 10010 Operating Reserve $0.00 ($50,000.00) expenditures
Transfer to Capital Improvement Funds (550,000.00) (409,153.00)| (140,847.00)
Estimated Operating Fund Balance June 30 $634,536.00 | $634,536.00 | ($140,847.00)
SURCHARGE 1 FUND BALANCE
Surcharge 1 Fund Balance June 30 $497,603.00 $565,413.00
43010|Surcharge Revenue 523,374.00 523,374.00 0.00
41110|Investment Revenue 8,000.00 8,000.00 0.00
69155|SRF Principle (342,540.00) (351,403.00) 8,863.00 |Per Loan Payment Schedule
69160 |SRF Interest (118,814.00) (108,952.00) (8,862.00)|Per Loan Payment Schedule
69220 |SRF Administration (2,210.00) (2,100.00) (110.00)|Zions Investment Advisor Fees per prior FY actual
Estimated Surcharge 1 Fund Balance June 30 $565,413.00 $633,332.00 ($109.00)
SURCHARGE 2 FUND BALANCE
Surcharge 2 Fund Balance June 30 $399,687.00 $71,936.00
43050|Surcharge 2 Revenue 435,019.00 439,019.00 0.00
41110|Investment Revenue 20.00 20.00 0.00
Surcharge 2 Surplus Repayment (435,752.00) (110,201.00)| (325,551.00)|Per Loan Payment Schedule
69180/ Principle (195,000.00) (210,000.00) 15,000.00 [Per Loan Payment Schedule
69185 |Interest (136,038.00) (118,818.00) (17,220.00)|Per Loan Payment Schedule
Estimated Surcharge 2 Fund Balance June 30 $71,936.00 $71,956.00 | ($327,771.00)
CERBT FUND BALANCE
CERBT Fund Balance June 30 $0.00 $16,355.75
|Annual Deposit from Operating Revenues 0.00 20,000.00 20,000.00 |Increased for new budgeted amount
41110|Investment Revenue 0.00 500.00 500.00 |Estimated Only
| Deposit Transfer from LAIF 16,355.75 0.00 (16,355.75)|Carryover from prior year only
Estimated CERBT Fund Balance June 30 $16,355.75 $36,855.75 $20,500.00
LAIF FUND (CAPACITY FEES) BALANCE
LAIF Fund Balance June 30 $0.00 $159,332.00
44100|Capacity Fee Revenue 0.00 40,000.00 40,000.00 |Used prior year budget amount
41110|Investment Revenue 0.00 500.00 500.00 |Estimated
Deposit Transfer Prior Year Connection Balance 159,332.00 0.00 (159,332.00)|Carryover from prior year only
Estimated LAIF Fund Balance June 30 I $159,332.00 $199,832.00 $40,500.00
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PRELIMINARY

CAPITAL BUDGET Agenda ltem 3
2019-20
CHROMIUM
| MITIGATION & VEHICLE
\ GENERAL | NEW WELLS REPLACEMENT TOTAL
ESTIMATED BEGINNING BALANCE 1,889,935.00 63,915.00 10,000.00 1,963,850.00
FUNDING SOURCES | |
Fund Transfers
Operating Fund Transfers In 409,153.00 0.00 0.00 409,153.00
CIP Fund Intrafund Transfers (5,000.00) 0.00 5,000.00 0.00
Surcharge 2 Surplus Repayment 0.00 110,201.00 0.00 110,201.00
Contributed Funding
Contributed Facilities (Developers) 0.00 0.00 0.00 0.00
Grant Revenue 0.00 516,500.00 0.00 516,500.00
Loan Proceeds : 0.00 2,033,500.00 0.00 2,033,500.00
Investment Revenue 350.00 0.00 0.00 350.00
Sale of Fixed Assets 0.00 0.00 0.00 0.00
TOTAL FUNDS AVAILABLE FOR CIP PROJECTS 2,294,438.00 2,724,116.00 15,000.00 | 5,033,554.00
PROJECTS
A - WATER SUPPLY
A-1 - Well XX - Cré Treatment/Design 0.00 50,000.00 0.00 50,000.00
A-2 - Well 16 0.00 2,500,000.00 0.00 | 2,500,000.00
A-3 - Miscellanous Pump Replacements 40,000.00 0.00 0.00 40,000.00
Total A - WATER SUPPLY 40,000.00 2,550,000.00 0.00 | 2,590,000.00
B - WATER DISTRIBUTION
B-1 - Service Replacements 30,000.00 0.00 | 0.00 30,000.00
B-2 - Large Meter Replacements | 5,000.00 0.00 0.00 5,000.00
Total B - WATER DISTRIBUTION 35,000.00 0.00 0.00 35,000.00
C - CONTINGENCY
C-1 - Contingency (10% of Est A,B,M) 7,500.00 255,000.00 0.00 262,500.00
TOTAL BUDGETED PROJECT EXPENDITURES 82,500.00 2,805,000.00 0.00 2,887,500.00
ESTIMATED ENDING BALANCE 2,211,938.00 (80,884.00) 15,000.00 2,146,054.00 |-
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Executive Committee
Agenda Item: 4

Date: June 3, 2019
Subject: Capital Improvement Plan Projects List Updating
Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

The Executive committee should continue providing the direction to staff and pick up where the
Planning Committee left off at the May 3" meeting.

Current Background and Justification:

The May Planning Committee provided direction to staff on the recommended prioritization of
projects on the list. The Planning Committee further recommended modifying the Well # 12
project from a “design only” project, which can be misleading. To an actual project, complete
with design and construction costs. Staff confirmed the District needs the project and the
Committee provided direction to the Engineer to begin work on estimate the full cost of the Well
#12 project.

Other items directed to staff included continuing to keep the River Arc project and EDWPA
project on the projects list as long as these projects continue to be zero cost for participation
projects.

When all refinements have been complete and the schedule for completion of each item has been
established, that data will be used to revise the Capital Budget. The Board should then adopt the
revised project list and corresponding revised Capital Budget.

Conclusion:

There is no need for a Board agenda item at this time. The Capital Improvement Plan projects list
requires continued refinements.
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Rio Linda / Elverta Community Water District

Capital Improvement Project List

5/30/2019

Last

Priority (Rankings to be

Budget Transaction | Amount Paid to discussed per Planning
Budget FY(s) Project Name Amount Funding Source Project Description (per budget documents) Date Date Status Committee discussion)
This budget item is a carryover project from previous capital budget. The cost was approved by the
Board of Directors as part of a signed Memorandum of Understanding (MOU) between El Dorado
Water and Power Authority (EDWAPA) and the District. The purpose of the MOU is for the District and
2016-17 El Dorado County Water & Power EDWAPA to work together to put EDWAPA’s surface water right to use by the District until EDWAPA
2017-18 Supply MOU $275,000.00(District has a need for them. The project is being administrated by EDWAPA. 9/27/2017 $39,441.63|Active. 7
The River Arc Project consists of six local water purveyors (Rio Linda / Elverta Community Water
District, City of Sacramento, Sacramento County Water Agency, California American Water Company,
Placer County Water Agency, and City of Roseville) that are working together to construct a surface
water treatment plant that treats Sacramento River water and delivers treated water to the region. The
District is participating in this project to bring supplemental surface water into the District to supply the
2016-17 current and future customers with a combination of ground and surface water. This is a long range
2017-18 River Arc Participation $115,000.00|District project that is planned to be built within the next 10 to 20 years. 7/21/2017 $125,011.22|Suspended, but can opt back in. 8
This budget item is for the plans and specifications to replace Well 12 with a new well that is more On hold pending funding
efficient and has an expected capacity of 1,500 gpm. The replacement well will be called Well 12A. availability. Currently existing
This includes separate designs for (1) tests wells, (2) production well, and (3) above grade Well 12 is pumping 325 gpm into
2014-15 Well 12A Design $500,000.00|District improvements (equipping), along with preparation of environmental documents and permitting. 5/6/2015 $6,542.00|the reservoir. 4
The budget item is for the construction of Well 12A detailed as follows: Construction of test wells, On hold pending funding
production well, and above grade improvements including pump and motor, piping, site work, back up availability. Currently existing
generator, building, electrical, SCADA, and other appurtenances. Includes water quality and water Well 12 is pumping 325 gpm into
2019-20 Well 12A Construction $4,500,000.00(District capacity testing, construction management, inspection, and labor compliance. N/A $0.00|the reservoir. 5
This budget item is to complete plans and specifications for a new District Office that was planned to be Two Rivers Architects:
built in the 2016/17 capital budget year. The existing office is not large enough for District operations Preliminary Architect for District
District Office Design and and would require extensive upgrades to meet current code requirements. Office Building. On hold pending
2015-16 Permitting $30,000.00|District 12/1/2015 $4,870.00(funding availability. 9
Install 100 feet of 8” DIP in Paladin This budget item will close a loop in Paladin Way eliminating two dead ends and providing better water On hold pending funding
2015-16 Way $20,000.00(District quality and circulation to customers on this water line. 9/15/2015 $2,120.00|availability. 6
On hold pending the
Opus Bank This budget item is for the installation of a pre-packaged and skid mounted Cr6 treatment system at a construction of Well 16 and
Hexavalent Chromium (Cr6) Well Loan and District well site yet to be determined. The appropriate well site will be selected upon State Water State Water Board Cr6 MCL
2018-19 Treatment Project $1,000,000.00|District. Board Cr6 MCL determination and well site water quality data. N/A $0.00|determination. 3
The budget item is for the design of Well 16 detailed as follows: Design by a consultant of the above
Proposition 84 |grade improvements including pump and motor, piping, site work (pavement, walls and fencing), back
Grant Funding [up generator, building, electrical, SCADA, and other appurtenances. Includes bidding support and
2018-19 and Opus Bank [District Engineer review. The project is expected be designed by August 31, 2019, and awarded to a
2019-20 Well 16 Equipping Design $270,000.00|Loan. contractor by December 31, 2019 N/A $0.00|Design in progress. 1
Proposition 84 [The budget item is for the construction of Well 16 detailed as follows: Construction of the above grade
Grant Funding [improvements including pump and motor, piping, site work (pavement, walls and fencing), back up
2019-20 and Opus Bank |generator, building, electrical, SCADA, and other appurtenances. Includes construction management, Will be bid for construction in
2020-21 Well 16 Equipping Construction $3,270,000.00|Loan. inspection, and labor compliance. The project is expected to be constructed by December 31, 2020. N/A $0.00|Quarter 3 of 2019. 2




Executive Committee
Agenda Item: 5

Date: June 3, 2019
Subject: Status of Hexavalent Chromium MCL Re-Adoption
Staff Contact: Timothy R. Shaw, General Manager

Recommended Commitfee Action:

The Executive Committee should receive an update from staff regarding the state’s published
schedule for re-adopting the Hexavalent Chromium Maximum Contaminant Level, then consider
the status as the deadline for actions associated with the Opus Bank loan approaches this
September.

Current Background and Justification:

In May 2018, the State Water Resources Control Board (SWRCB) announced that re-
establishing the Hexavalent Chromium MCL was their number one priority. In January 2019, the
SWRCB announced a schedule for the MCL process to begin with a stakeholder’s meetings in
March/April of 2019. Those months have passed and there has been no update from SWRCB.

Additionally, one would reasonable expect an update at the spring ACWA conference. |
contacted the ACWA Water Quality Committee, who confirmed that no update has been
provided. The District Engineer and 1 have each reached out to SWRCB Division of Drinking
Water contacts, and each request for update was fruitless.

The stall and postponement of schedule could simply reflect a shuftling of priorities under the
new administration (Governor Newsome and his new appointment to SWRCB). Regardless, the
District has a rapidly approaching need to know. In September, the District will need to take
action to withdraw the remainder of the full $3.8 million from Opus Bank for Hexavalent
Chromium mitigation, or just the amount anticipated for completing the Well #16 project.

Conclusion:

There is no need for a Board agenda item at this time.
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Executive Committee
Agenda Item: 6

Date: June 3, 2019
Subject: New Policies for Personnel Handbook
Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

The Executive Committee should forward an item onto the June 17" Board agenda, with
recommendation for Board approval for several new policies which were negotiated as part of
the recent MOU renewal.

Current Background and Justification:

As described in the recently approved MOU with the RLECWD General Unit, several new
policies were incorporated into the negotiation process. The new MOU acknowledges the
existence of the new policies, but the content and need for flexibility in the policy to comply with
steadily evolving legislation and standards makes policy a better fit than MOU for the details.

The negotiation process identified four needed new policies: 1) Lateral Transfer/Promotion
Policy, 2) Vacation Cash Out Policy, 3)Safety Footwear Policy, and 4) Certification Incentive
Policy.

The above policies need to be adopted by the Board. If regulatory changes and/or operational
needs require future modifications to the policies, the modification are appropriately subject to
meet and confer with the Union requirements, but that process is less cumbersome than MOU
revisions or addendums.

Conclusion:

I recommend the Executive Committee forward an item onto the June 17" Board agenda to
consider adopting these new policies.
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RLECWD
Certification Incentive Policy

Purpose: This policy is intended to encourage professional development in the employees at
RLECWD, while assuring that the certifications incentivized are of value to the District.

Policy:Certification incentive increases will be authorized as set forth below, subject to the prior
approval of the General Manager that receipt of such education/certification meets the needs of
the District. Any certification that is incorperated into the requirements of the applicable position
description will not be additionally compensated beyond base salary/wages.

{a) A one percent (1%0) increase shall be granted for each grade level above the grade level
stipulated in the applicable position description for the following:
1. State of California water treatemet operator certification,
2. State of California water distribution system operator certification.
3. Dept. of Motor Vehicles Class B License (assumes the District acquires a vehicle
requiring such license to operate).
4. Water Use Efficiency Practitioner
(b) A three percent (3%) wage increase shall be granted for backflow prevention assembly
tester license.

Timing: The inscentive pay for the above certifications will be granted beginning the first pay
period following receipt of the actual certificate. Actual payment will only be made after a copy
of the certificate is submtited to the General Manager. Employees are encouraged to coordinate
with the General Manager prior to persuing certifications to assure the certification meets the
needs of the District. This will help preclude dissappointment and confusion.
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RLECWD
Safety Footwear Policy
Purpose

The purpose of this policy is to protect employees who work in areas where there is a danger of
foot injuries or hazards.

Policy

District employees who are exposed to potential foot hazards during the normal course of duty
are required to wear protective footwear. This includes but is not limited to exposure to falling
or rolling objects; objects piercing the sole; exposure to electrical hazards; and
material/equipment handling. Canvas shoes, soft sole shoes, or sandals do not provide adequate
foot protection and hence shall not be worn in operational areas within the District.

Compliance
Failure to wear appropriate foot protection as required by this policy will be treated in
accordance as a Safety Policy Violation. Employee would be subject to disciplinary actions

which could lead to dismissal.

Responsibilities

Supervisors/Superintendents

are responsible for the following:
¢ Determining those employees who are exposed to foot hazards.
» Selection of and approval of the appropriate safety footwear for hazards identified.
e Enforcing the safety footwear program.

Employees
Fach employee is expected to:
e Observe the foot protection requirements for their job.
o Attend required Safety training sessions.
* Properly wear, clean, maintain, and inspect equipment provided.

OSHA Accepted Standards

Foot protection shall comply with one of the following US Government mandated standards:
e ASTM F-2412-05 - "Standard Test Methods for Foot Protection” and ASTM F-2413-05 -
"Standard Specification for Performance Requirements for Protective Footwear"
e ANSI Z41-1991, "American National Standard for Personal Protection -- Protective
Footwear™
e ANSI Z41-1999, "American National Standard for Personal Protection -- Protective
Footwear™
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Specific Requirements

e Safety shoes or boots with impact protection are required to be worn in work areas where
carrying or handling materials such as packages, objects, parts or heavy tools, which
could be dropped; and for other activities where objects might fall onto the feet.

o Safety shoes or boots with compression protection are required for work activities
involving skid trucks (manual materials handling cars) or other activities in which
materials or equipment could potentially roll over an employee’s feet.

Employees with physical problems that prevent the wearing of safety footwear must have a

written statement from a physician, at the employee’s expense, stating the reason safety

footwear cannot be worn.
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RLECWD
VACATION CASH-OUT POLICY

Purpose

The purpose of this policy is to provide restrictions, clarification and guidance regarding
vacation cash-out by RLECWD regular, benefited employees.

Scope

This policy applies to all regular, benefited RLECWD employees, who are entitled to cash out
excess vacation.

Policy

By default, every regular, benefited RLECWD employee is restricted from cashing out vacation.
To become eligible for cash out of up to 40-hours of excess vacation for each calendar year, the
employee must satisfy all of the below criteria:

e Prior to the beginning of each calendar year, i.e. no later than the last working day of the
previous calendar year, each regular, benefitted employee wishing to become eligible
must complete RLECWD Vacation Cash Out Declaration Form (Exhibit A to this
policy).

o Filing, or choosing not to file, the RLECWD Vacation Cash Out Declaration
Form is irrevocable, i.e. employees are prohibited from changing their status after
the last working day of the previous calendar year. However, if an employee,
who chose to be ineligible, endures specific unforeseen emergency circumstances,
the employee may become eligible for excess vacation cash out. See Exhibit B to
this policy for definitions of unforeseen emergency.

* Have an accrued balance of at least 180-hours of vacation at the time of cash out.

» Use at least 40-hours or vacation in conjunction with (i.e. cash out must be in the same
pay period or an adjacent pay period) the cash out of excess vacation; so called Use a
Week/Sell a Week.

Restrictions and Clarifications

If the employee elects to cash-out/sell a week during a given calendar year, he/she must do so by
the last pay period entirely in December of that same calendar year. The cash out cannot be
“rofled” into a future calendar year.

If an eligible employee (meets all the criteria delineated above) does NOT cash out vacation , the
employee will be subject to payroll tax withholding in accordance with the Constructive Receipt
Doctrine regardless of the fact that the employee did not receive the income from cash out.
However, if the employee is otherwise ineligible due to failing to accrue at least 180-hours of




Agenda item 6

vacation at any time in the effected calendar year, the tax withholding consequence would not
apply.

If an employee elects NOT to cash-out/sell a week of vacation for a given calendar year, the
choice is irrevocable, except for the unforeseen emergency exemption described above and
detailed in Exhibit B. The amount of cash out under the unforeseen emergency exemption is
further restricted as detailed in Exhibit B.
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EXHIBIT A

VACATION CASH-OUT DECLARATION FORM

Date:

Employee Name
{(Please Print}):

For Calendar
Year:

“Use a Week, Sell a Week”

| believe that | will have accrued 180 hours or more of vacation leave during the calendar year
referenced above. | have elected to cash-out 40 hours of vacation leave and schedule a
corresponding week of vacation during said calendar year.

Employee

Sighature:
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EXHIBIT B

Required Statutory Definitions

Title 26, Code of Federal Regulations, Section 1.409A-3

(3) Unforeseeable emergency—(i) Definition. For purposes of §§ 1.409A-1 and 1.409A-2, this
section, and §§ 1.409A-4 through 1.409A-6, an unforesceable emergency is a severe financial
hardship to the service provider resulting from an illness or accident of the service provider, the
service provider's spouse, the service provider's beneficiary, or the service provider's dependent
(as defined in section 152, without regard to section 152(b)(1), (b)(2), and (d)(1)(B)); loss of the
service provider's property due to casualty (including the need to rebuild a home following
damage to a home not otherwise covered by insurance, for example, not as a result of a natural
disaster); or other similar extraordinary and unforeseeable circumstances arising as a result of
events beyond the control of the service provider. For example, the imminent foreclosure of or
eviction from the service provider's primary residence may constitute an unforeseeable
emergency. In addition, the need to pay for medical expenses, including non-refundable
deductibles, as well as for the costs of prescription drug medication, may constitute an
unforeseeable emergency. Finally, the need to pay for the funeral expenses of a spouse, a
beneficiary, or a dependent (as defined in section 152, without regard to section 152(b}(1),
(b)(2), and (d)(1)(B)) may also constitute an unforeseeable emergency. Except as otherwise
provided in this paragraph (i)(3)(i), the purchase of a home and the payment of college tuition
are not unforeseeable emergencies. Whether a service provider is faced with an unforeseeable
emergency permitting a distribution under this paragraph (1)(3)(i) is to be determined based on
the relevant facts and circumstances of each case, but, in any case, a distribution on account of
unforeseeable emergency may not be made to the extent that such emergency is or may be
relieved through reimbursement or compensation from insurance or otherwise, by liquidation of
the service provider's assets, to the extent the liquidation of such assets would not cause severe
financial hardship, or by cessation of deferrals under the plan. A plan may provide for a payment
upon a specific type or types of unforeseeable emergency, without providing for payment upon
all unforeseeable emergencies, provided that any event upon which a payment may be made
qualifies as an unforeseeable emergency.

(ii) Amount of payment permitted upon an unforeseeable emergency. Distributions because of
an unforeseeable emergency must be limited to the amount reasonably necessaty to satisfy the
emergency need (which may include amounts necessary to pay any Federal, state, [ocal, or
foreign income taxes or penalties reasonably anticipated to result from the distribution).
Determinations of amounts reasonably necessary to satisfy the emergency need must take into
account any additional compensation that is available if the plan provides for cancellation of a
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deferral election upon a payment due to an unforeseeable emergency. See paragraph (j)(4)(viii)
of this section. However, the determination of amounts reasonably necessary to satisfy the
emergency need is not required to take into account any additional compensation that is available
from a qualified employer plan as defined in § 1.409A-1(a)(2) (including any amount available
by obtaining a loan under the plan), or that due to the unforeseeable emergency is available
under another nonqualified deferred compensation plan (including a plan that would provide for
deferred compensation except due to the application of the effective date provisions under §
1.409A-6). The payment may be made from any plan in which the service provider participates
that provides for payment upon an unforesecable emergency, provided that the plan under which
the payment was made must be designated at the time of payment.

(iii) Payments due to an unforeseeable emergency. A service provider may retain discretion
with respect to whether to apply for a payment upon an unforeseeable emergency, and a service
recipient may retain discretion with respect to whether to make a payment available under the
plan due to an unforeseeable emergency. A service provider who has experienced an
unforeseeable emergency will not be treated as making a subsequent deferral election under §
1.409A-2(b) (subsequent deferral election rules) if the service provider does not apply for or
elect to receive a payment available under the plan. A service recipient will not be treated as
making a subsequent deferral election under § 1.409A-2(b) (subsequent deferral election rules) if
the service recipient exercises its discretion not to make a payment otherwise available due to an
unforesceable emergency.

(4) Disability—(i) In general. For purposes of §§ 1.409A-1 and 1.409A-2, this section, and §§
1.409A-4 through 1.409A-6, except as otherwise specifically provided, a service provider is
considered disabled if the service provider meets one of the following requirements:

(A) The service provider is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment that can be expected to result in death or
can be expected to last for a continuous period of not less than 12 months.

(B) The service provider is, by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than 12 months, receiving income replacement benefits for a period of not less
than three months under an accident and health plan covering employees of the service provider's
employer.

(it) Limited plan definition of disability. A plan may provide for a payment upon any disability,
and need not provide for a payment upon all disabilities, provided that any disability upon which
a payment may be made under the plan complies with the provisions of this paragraph (i)(4).

(iil) Determination of disability. A plan may provide that a service provider will be deemed

disabled if determined to be totally disabled by the Social Security Administration or Railroad
Retirement Board. A plan may also provide that a service provider will be deemed disabled if
determined to be disabled in accordance with a disability insurance program, provided that the
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definition of disability applied under such disability insurance program complies with the
requirements of this paragraph (1)(4).

Notes/ Clarifications
Service Provider = Employee

Service Recipient = Employer
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RLECWD
LATERAL TRANSFER-PROMOTION POLICY
Purpose

This policy is a guideline for full-time benefitted employees to lateral transfer-promote into a
different benefitted position within the District.

Definitions

For the purpose of this policy only, a full-time benefitted employee means non-management
employee, currently working within the District.

Employee "in good standing" means a regular, non-probationary, employee who is not then
subject to a disciplinary proceeding or under disciplinary action, including disciplinary
probation. However, if an employee is on non-disciplinary probation the non-probationary
clause may be waived subject to verification from the employee’s current direct supervisor that
he/she is on a path towards passing probation and that there are no existing disciplinary issues.

Scope

The District and Teamster Local 150 agree to the following language pertaining to the filling of
vacant positions through internal promotions. The following language will be part of District
policy applicable to non-management employee hires and may be incorporated into any
Memorandum of Understanding between RLECWD and any employee representative upon
request.

When the District intends to fill an open, non-management, position, it will first offer an
opportunity to existing, regular employees in good standing to fill the position by providing
employees with written notice of the vacancy. Employees who wish to apply must do so within
three workdays after the date of the posting.

Policy
The lateral transfer-promotion posting will include the following:

¢ Three day written notice of the vacancy (via email or hard copy of email posted in a
location(s) accessible to all employees). The District will make a reasonable effort to
notify employees of the vacancy who are off work due to illness, injury, vacation or for
some other reason. At a minimum, the district will place a telephone call to all numbers
for the employee known to the district (home, cell) and provide three working days after
the date of the call for response.

¢ Salary range.

e Position description.

Page 10f 2
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Once the written noticed is posted the employee may contact the person or persons listed in the
notice to obtain a lateral transfer-promotion form. At the end of the three-day notification period
the following will occur:

o The lateral transfer-promotion form(s) will be reviewed and position will be filled by an
existing employee who applies for the position if there is an employee who meets the
required qualifications.

e All applicants may also be subject to an interview panel.

s If more than one qualified existing employee applies for the position, the position will be
filled by the most qualified employee as determined by the interview panel and
examination (where applicable). A written examination (incorporating computer skills
where appropriate) may be used to assure appropriate range of knowledge.

o If a written exam is deemed necessary, all qualified applicants will be given the same
written exam and the employee with the highest passing score will be offered the position
first.

» The District may waive some or all of the required qualifications and appoint a candidate
with the understanding that the candidate will acquire the qualifications within a specified
time period. In such circumstances, the District and the Union agree to meet and confer
regarding the specified time period and the process to obtain the qualifications.

o The time period and expectations to achieve the qualifications will be reduced to
writing.

= "If no existing employee who meets the required qualifications applies for
the position, or if the District in its discretion chooses not to fill the
position with an employee not meeting the required qualifications as
described in the immediately preceding paragraph, the District will fifl the
position by seeking applications from outside of the organization.”

» "In the event that an existing employee transfers or is promoted, that
employee will serve a probationary period of six months. If the employee
fails the probationary period, the employee will be reinstated in his/her
former position at the salary that the employee was receiving at the time of
the appointment, subject to any changes in salary that would have been
applicable to the employee if he/she had remained in the prior position. "

Page 2 of 2
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Article L, PURPOSE

Section 1,01 It is the purpose of this Memorandum of Understanding (also referred to herein as
“MOU” and “Agreement”) to promote and provide for harmonious relations, cooperation and
understanding between Rio Linda/Elverta Community Water District (referred to hereinafter as
“Employer” or “District”) and the Rio Linda/Elverta Community Water District General Unit
(referred to hereinafter as “Union™) and the employees coveted herein; to provide orderly means of
attempting to resolve misunderstandings or differences which may arise under this Memorandum
of Understanding; and to set forth the understanding of the parties reached as a result of good
faith negotiations regarding the wages, hours and other terms and conditions, of employment of
the employees covered hereby.

The negotiations for this MOU included the mutual agreement that some subject matter is better
suited for inclusion as policies in the Personnel Handbook, e.g. the administration of FMLA and
sick leave. The parties have agreed that the employer will implement and incorporate policies on
the following into the Personnel Handbook:

e Lateral Transfer/Promotion

» Certification Incentive

s Safety Footwear

» Vacation Sell Back (Use a Week / Sell a Week)

The parties agree the District’s Personnel Handbook shall be applicable to bargaining unit
employees, provided, however, that to the extent any policy contained in the District’s Personnel
Handbook is in conflict with the provisions of this MOU, the provisions of the MOU shall prevail.
Further, revisions to any policy having an impact on wages, benefits and working conditions remain
subject to meet and confer requirements. The provisions of this MOU and the District Personnel
Handbook shall be interpreted and administered in accordance with state and federal law.

Article II.  NON-DISCRIMINATION

Section 2.01  The District and the Union agree not to discriminate against any employee for
employment on account of his/her race, color, sex, veteran status, national origin, age, marital
status, mental or physical disability, religion, sexual orientation, medical condition, gender
identification, genetic background, military status, membership in the Union, or because of any
lawful activities on behalf of the Union.

Page 3 of 32
Back to TOC



Agenda item 6

Article IHl. IMPLEMENTATION

Section 3.01 This Memorandum of Understanding constitutes a mutual recommendation to be
submitted to the District’s Board of Directors. This Memorandum of Understanding shall not be
binding upon the parties in whele or in part unless and until said Board of Directors formally
approves said Memorandum of Understanding. Additionally, this MOU shall not be binding in
whole or in part unless and until it is ratified by a simple majority of Union members.

Article IV.  PLEDGE OF COOPERATION

Section 4.01  Pledge of Cooperation: The parties to this MOU realize that resolutions which are
in the best interest of the Union, employees and District, in the long run, are largely
identical and all parties will benefit by a continuous, peaceful relationship and intelligent,
constructive efforts to resolve any differences that may arise.

Section 4.02 The District and the Union have entered into a partnership that will ensure
efficient and profitable operations while pledging to work together to best serve the needs of the
District’s customers.

Section 4.03  Labor and Management Advisory Committee: The District and the General Unit
agree to form a committee with the designated objective of maintaining and improving the
District’s capacity to attract and retain qualified personnel resources, The committee will meet at
feast semi-annually, e.g. May and November of each calendar year. The committee will be
comprised of the General Manager and three or more Unit employees to ensure a representation of
the various areas of service specialties and employment dynamics within the District, e.g.
operations, customer service, entry level and seasoned. The employee members of this committee
may invite their Union Business Representative to participate as needed.

The committee will exetcise both a near-term and long-range focus on goals and means for
maintaining and improving the District’s capacity for attracting and retaining employees
sufficiently qualified to meet the Districts current and future needs. Areas of focus will include
compensation, professional development, lateral transfers/promotion and industry trends.
Committee meetings will normally be held at District facilities during normal business hours. The
committee will draft and submit a written report of their findings and opinions to the RLECWD
Board of Directors.
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Article V. RECOGNITION/UNION MEMBERSHIP

Section 5.01 Union Recognition: The District recognizes the Union as the exclusive bargaining
representative for all Regular Full Time and Regular Part Time employees employed by the
District in its General Unit, the classifications of which are set forth below. The District and the
Union recognize the right of the employees to join the Union or not, and will not interfere with that
right.

General Unit Classifications:

Laborer

Water Utility Worker

Distribution System Operator 1
Distribution System Operator 11
Distribution System Operator [i]
Distribution System Operator 11l/Foreman
Operations Superintendent
Administrative Assistant

9. Customer Service Technician [

10. Customer Service Technician Il

11. Customer Service Tech 1 /Conservation Coordinator
12. Accounting Specialist

NN Bk =

The District shall notify the Union, in writing, of all new hires within seven (7) days after the
initial hire date. The information provided by the District regarding new hires shall contain name,
job title, department, work location, work, home, and personal cellular phone numbers, personal
email on file with the District and home address. Notwithstanding the foregoing, District shall not
disclose the personal email address, cellular and/or home phone number and/or home address of
any employee who submits a written request that such information remain private. The District
shall provide a list of all previously stated information for all employees working for the District in
the covered classifications once every 120 days (January 1, May 1 and September | of every year),
with the exception of those employees who have requested in writing that the information remain
private.

When a new employee orientation is scheduled, the Union will receive an invitation to such at least
ten (10) days in advance of scheduled date of orientation, unless there is an unforeseeable urgent
need requiring a shorter notice period, pursuant to California Government Code section 3556.
District will allow the Union to meet with new employees hired into the bargaining unit for a total
of 30 minutes during the employee orientation.

Payment of dues shall be by payroll deduction, after the District receives written authorization

Page 5 of 32
Back to TOC



Agenda item 6

from the Union to make these deductions. Upon receipt of written certification by the Union that
an employee has signed a deduction authorization, the District will deduct the appropriate dues or
fees from the employee’s pay, as established and as may be changed from time to time by the
Union, and will remit such dues or fees to the Union. Payroll deductions for members authorizing
dues deduction will become effective the first of the pay period following the date the District
receives written authorization from the Union to to make dues deductions. .

Employee requests to cancel or change deductions must be directed to the Union, rather than
District. Payroll deductions will cease or be modified upon receipt of written certification from the
Union that the employee has revoked or modified the deduction authorization for dues or fees.
Revocations or modifications of authorizations will become effective the first of the pay period
following District’s receipt of the written certification of revocation or modification. Neither the
District nor the Union will discriminate against any Unit member because of the exercise of their
statutory rights.

In accordance with Government Code section 1157.12, the Union agrees to hold the District
harmless from all claims, demands, suits or other forms of liability that may arise against the
District for or on account of any deduction made from the wages of such employees pursuant to
this memorandum of understanding

Article VI.  CATEGORIES FOR APPOINTMENT

Section 6.01 The following categories of appointment may be made by the General Manager in
conformity with the rules established:

a. Regular Full-Time Employees. A regular full-{ime employee normally works at least forty
(40) hours per week on a continuing indefinite basis. Such employees are subject to all
District rules and policies and receive all benefits and rights as provided by this MOU.

b. Regular Part-Time Employees. A regular part-time employee normally works less than 40
hours per week, but works on a regularly scheduled basis. Such employees are subject to
all District rules and policies and receive all benefits and rights as provided by this MOU.
Unless otherwise provided in this MOU or required by law, those rights or benefits shall be
in proportion to their work hours, when financial or other numerical calculations are
involved.

¢. Temporary Employees. Temporary employees may be appointed by the General Manager
for up to one hundred and twenty (120) days. Temporary employees serve at the will and
pleasure of the General Manager and may be terminated with or without cause and without
right of appeal, hearing or grievance. Temporary employees are ineligible for benefits.
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d. Contract Services. Except as provided hereinafter, District retains the right, in its sole
discretion, to contract out of office and operational fieldwork. The General Manager, in his
ot her sole discretion, may authorize the contracting out of office services and operational
field work to supplement Regular Employees, provided, however, District agrees that it will
not subcontract if it would reduce the work level of employees employed as of the effective
date of this MOU.

Article VII. PROBATIONARY PERIOD

Section 7.01  All regular appointments shall be tentative and subject to a probationary period
fixed by the General Manager at the time of appointment of not less than six (6) months nor
more than twelve (12) months. The probationary period may not be extended beyond the length of
time initially established, unless mutually agreed to between the employee and General Manager.

Section 7.02  The probationary period shall be regarded as part of the selection process. It shall be
utilized for closely observing the employee’s work, for securing the most etfective adjustment of a
new employee to the position, and for rejecting a probationary employee whose performance does
not meet acceptable standards of work.

Section 7.03 A performance report of each probationary employee shall be made by the General
Manager. The employee performance valuation report shall be prepared by the General Manager
upon the completion of the employee’s third, and sixth month of employment. Thereafter, they
shall be prepared every three months until the end of the probationary period.

Section 7.04 During the probationary period, an employee may be suspended, demoted, or
terminated at any time by the General Manager without cause and without the right to appeal or to

submit a grievance.
Article VIII. WAGES

Section 8.01 Base pay for covered classifications shall be defined as the regular rate of pay for
that classification exclusive of overtime, incentive or certification pay, bonuses or any other
compensation, reimbursement or recompense. The base pay shall be as set forth in the Wage
Schedule for covered classifications, in Exhibit ‘A°,

a. Effective the first pay period after ratification of this MOU, each hourly rated employee
shall receive a $1.33 per hour increase in base pay Effective the first pay period after
ratification, all current Unit employees shall receive an increase in base pay of 1.9%. In
addition, a lump sum corresponding to the 1.9% increase in base pay for the period from
November 13, 2018 to the first pay period following ratification of this MOU will be
provided to each current employee.
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b. Employees shall receive a Cost of Living Adjustment (COLA) not to exceed three percent
(3% ) in any one year, as set forth in the Wage Schedule (Exhibit “A”).
Section 8.02 The District may establish new or consolidated employee classifications within
the General unit; provided, however, it shall meet and confer with the Union concerning the
appropriate wage rate prior to implementing the classification or classifications.

Section 8,03  District agrees to furnish the Union with one (1) copy of each job description
presently established and of such up-to-date job description as it may prepare in the future for the
classifications set forth in Exhibit “A” attached hereto,

Section 8.04 Mileage will be reimbursed when the employee is requested or required to use his
or her own vehicle on District business. Such reimbursement shall be calculated at the current
mileage rate established by the Internal Revenue Service for business use.

Section 8.05 Uniforms. When employees are required to wear uniforms as provided by the
Employer, the cost of laundering and furnishing shall be borne by the Employer. The Employer
will yearly replace any damaged, worn uniforms, at the cost of the Employer. The number of
uniforms issued where applicable, will be determined by the parties.

Section 8.06  An employee when first appointed to a position in a classification shall be assigned
to a step on the appropriate pay range based upon qualifications for the position. Following a
satisfactory evaluation of the employee’s performance on the anniversary date of his or her
appointment to the position, the employee shall be advanced one step until reaching the highest
step on the range.
Section 8.07  Regular hourly rated employees shall be eligible to receive incentive pay in
addition to base pay, in accordance with the District’s Certification Incentive Policy. Provided that
the General Manger has determined that an employee’s receipt of a certification serves the
District’s operational needs, employees who obtain approved certifications shall receive
certification incentive pay in the following amounts:

a. A one percent (1%) increase in the employee’s base pay shall be granted for each grade level

above the grade level stipulated in the job description for the following:

1. State of California water treatment operator certification;

2. State of California water distribution system operator certification;
3. State of California Dept, of Motor Vehicles Class B license.

4, Water Use Efficiency Practitioner Grade 1certification.

b. A three percent (3%) increase over the employee’s base rate shall be granted for a backflow
prevention assembly tester license,
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Cettification incentive pay for receipt of pre-approved cettifications/ licenses shall be granted in the
first pay period following employee’s receipt of the certification/license and in accordance with the
policy set forth in the Personnel Handbook.

Article IX. HOURS OF WORK

Section 9.01  The work week shall begin at 12:00 am on each Sunday and end at 11:59 p.m. on
Saturday, Scheduling of working hours during each week shall be done by the General Manager for
each employee.

Section 9.02  The standard work hours are 7:00 a.m. to 4:00 p.m. depending upon operational
requirements. The standard work week will not exceed 40 hours. The GM reserves the right to
make reasonable changes to the standard work week and to the standard work hours due
unforeseen circumstances or for other business reasons at the GM’s discretion with reasonable
notice to employees to accommodate emergencies or workload changes. Flexible schedules will be
considered and may be implemented when, in the GM’s determination, such schedules meet the
District’s business needs.

Section 9,03 An employee shall be in attendance at scheduled working hours in accordance
with these rules and general departmental or program regulations. All employees shall keep
daily attendance records, which shall be approved by the employee’s immediate supervisor and
submitted for payroll as specified by the General Manager,

Article X. PAYMENT OF WAGES

Section 10.01 Time of Payment: Except as otherwise mandated by law, all wages and salaries
shall be paid on the 20" and 5'" of each month, except when said date falls on Saturday, Sunday
or a holiday, then the payment shall be made on the last working day preceding the usual date. The
time of payment, i.e. semi-monthly pay periods may be changed if required to comply with flexible
work schedules.

Section 10.02 Overtime Work; Unless exempt, all employees shall be eligible for overtime pay
as provided under California law and in the Federal Fair Labor Standards Act (FLSA). Overtime
pay shall be paid for all time worked in excess of 40 hours during a workweek or in excess of
eight (8) hours in a given day, pursuant to State law. The 40 hours in a week and 8 hours in a day
criteria may be modified to accommodate 4/10s or 9/80 work schedules. An employee shall be
paid for overtime work at rates that comport with state federal or local law . Failure to obtain
preauthorization from the immediate supervisor before working overtime is a violation of the
District’s rules and could result in disciplinary action.
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Section 10.03 Reporting pay: Employees not on Standby as described below who are called to
work on their day off or called back to work after they have left the job, will receive no less than
three (3) hours of pay at 1% times the Employee’s regular hourly rate ( base pay plus
applicable incentive or other additional compensation), If the Employee is on standby, the
Employee shall receive no less than fifteen (15) minutes of pay at 1-2 times the employee’s
regular hourly rate of reporting pay per call-out. If the employees work more than the two (2)
hours and fifteen (15) minutes when they are called out, each hour of work shall be compensable at
1% times the Employee’s regular hourly rate.

Article XI. STANDBY DUTY AND PAY

Section 11.01 Compensation for assuming Standby Duty shall be $50.00 per day. Additionally,
employees assigned Standby Duty on District observed holidays will be provided 8-hours of
additional Floating Holiday paid leave for each full day of stand by duty.

Section 11.02 To provide for and take care of problems and emergencies that occur outside
regular work hours, certain employees shall be assigned to Standby Duty. Employees on Standby
Duty are subject to call whenever needed. They shall keep themselves available for call and shall
answer the after-hours emergency contact system, They shall keep assigned cellular phones in a
location in which they can readily answer it at all times. The Standby employee must respond to
after-hours emergencies within 30 minutes of call. Employees are expressly prohibited from being
intoxicated while on Standby Duty.

Article XII. BOOT ALLOWANCE

Section 12.01 The District will provide up to $250 as reimbursement for safety footwear
in accordance with the Safety Footwear Policy in the Personnel Handbook. The effective date of
increased reimbursement will be the first pay period following ratification of this MOU.

Article XIII. TERMINATION PAY

Section 13.01 At the time an employee terminates employment with the District, the employee
shall be compensated for all unused accrued vacation as provided in Article 17 of this
MOU, at the employee’s then current rate of pay.
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Article XIV. TRAVEL RELATED EXPENSES

Section 14.01 Employees traveling on District related business shall be eligible for reimbursement
of pre-authorized travel expenses. Eligible travel related expenses shall include, but not be limited
to, the following:

» Transportation on public carriers such as airplanes, trains, buses and taxi cabs;

» Private vehicle use and commercially available rental vehicles;

« Overnight lodging at commercial establishments;

« Meals at restaurants and other food service establishments;

» Conference and seminar fees and charges;

» Business related telephone calls, faxes, postage, copy charges and related incidentals;

* Tolls and parking fees

» Such other expenses approved by a majority of the Board of Directors.

Section 14.02 Reimbursement for travel related expenses shall be for actual costs subject to the
following limitations:

« Reimbursement for meals not covered as part of the event or hotel registration fee shall
be limited to the following amounts: Breakfast - $13.00; Lunch - $20.00; Dinner -
$30.00;

» Use of a personal vehicle: The current Internal Revenue Service (IRS) mileage rate for
business travel shall be the only personal vehicle use expense eligible for
reimbursement;

» Air and train travel shall be in an amount not to exceed the standard or coach fare;

» Entertainment or non-business-related events or expenses not provided as part of the
conference fee shall not be eligible for reimbursement;

* Alcoholic beverages are not eligible for reimbursement;

»  Meals and/or lodging provided in a private home are not eligible for reimbursement;

» Travel related expenses for a spouse or companion shall not be eligible for
reimbursement;

» Rental vehicle reimbursement shall not exceed the midsize vehicle rate.

Section 14.03 Employees authorized to travel for District related business shall complete a claim
form and provide supporting receipts in order to receive reimbursement. No reimbursement shall
be made, unless a completed and signed claim form with corresponding receipts is submitted to
the District office within ninety-days of travel.
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Article XV. BENEFIT PROGRAM DEFINED

Section 15.01 The District’s benefit program for Regular Employees consists of the following:

a. a group health insurance program which will be activated on the First day of the month
following 1 month of continuous employment; and

b, aretirement program that includes participation in the California Public Employees
Retirement System (CalPERS) and a deferred compensation program.

Section 15.02 Medical Insurance During Service: Effective with the first pay period following
MOU ratification, the District shall pay up to_$1,705.00 per employee each month for the group
medical, dental and vision insurance program offered by the District.

Section 15.03 Incentive For Opting Out Of District Provided Medical, Dental, Or Vision
Insurance: Effective with the first open enrollment period following ratification of this MOU, the
District will provide a taxable increase in monthly compensation to employees who are eligible to
decline medical, dental or vision insurance because they are eligible for alternative coverage, e.g.
via coverage provided by the employee’s spouse or military service. The amount of incentive is
$300 per month for opting out of medical, dental and vision insurance. The amount of incentive for
partial opt out will be $300 minus the cost of insurance retained. For example; if the employee
wishes to retain dental insurance through the District, and the monthly cost of the employee’s
dental insurance is $120/month, The incentive would be $300 minus $120, employee receives $180
taxable monthly incentive.

Section 15.04 Medical Insurance During Retirement: Employees hired before January 1, 2003
(Tier One), and who retire from the District, and who have attained the age of fifty (50) and
have at least five (5) years of service with the District, shall be eligible for paid group medical
plan coverage. Such paid coverage shall only be available to the eligible retiree and one eligible
dependent in accordance with the terms of the medical plan provider. The District shall pay the
cost of the eligible retiree and eligible dependent’s medical plan premium, plus any additional
costs for administrative fees and/or contingency reserve fund assessments subject to the vesting
schedule (Schedule 1) for District paid retiree and eligible dependent medical insurance premium.

Employees hired by the District on, or after, January 1, 2003 (Tier Two), and also retire from the
District, and who have attained the age of fifty (50) and service eligibility requirements set forth,
below, in vesting Schedule 1, shall be subject to the terms in vesting Schedule 1 for District paid
retiree and one eligible dependent medical insurance premium:
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Schedule |
Service District Share Retiree Share
0-—9.9 Years 0% 100 %
10 Years 50% 50 %
11 Years 55% 45 %
12 Years 60 % 40 %
13 Yeats 65 % 35%
14 Years 70 % 30%
15 Years 75 % 25%
16 Yeats 80 % 20 %
17 Years 85 % 15%
18 Years 90 % 10%
19 Years 95 % 5%
20 or more vears 100 % 0%

Employees hired by the District on or after May 1, 2004 (Tier Three), and also retire from the
District, and have attained the age of fifty (50) and have at least (5) years of service with the
District, shall be eligible for paid group medical coverage for the retitee only.

The maximum contribution under Tiers One and Two shall be $600 for Employee only coverage,
and $800 for Employee +1 coverage, the District’s maximum monthly contribution for Tier Three
employees hired after May 1, 2004 shall be $300.

Employees hired by the District on or after January 1, 2013 (Tier Four), and who retire from
the District, and who have attained the age of sixty two (62) and have at least twenty (20} years of
service with the District, shall be eligible for paid group medical plan coverage for the retiree only,
in an amount not to exceed three hundred ($300.00) per month.

Retiree Group Medical Plan Coverage for all retirees (Tiers One, Two, Three, and Four) shall
end when the retiree becomes eligible for Medicare Coverage.

Section 15.05 Employees will be enrolled in the California Public Employees Retirement System
(“PERS™) as required by the District’s contract and law. The District shall be obligated to pay any
contributions required of it as the employer to CalPERS. All employees’ portions are pre-taxed.,

The District and Employee shall each pay 3.5% of the normal member contribution as Employee
Paid Member Contributions (EPMC) for CalPERS Classic employees, which currently consists of
seven percent (7%) of gross wages. The employee shall pay any increase in EMPC CalPERS
contribution rates.
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Section 15.06 PEPRA Employees - For employees hired after January 1, 2013, who are defined
as “New Members” under the Public Employee Pension Reform Act (“PEPRA™), the law prohibits
Employer Paid Member Contributions. As such, the Employee must pay 100% of the member
(employee) contributions. For New Members, as defined by PEPRA, employees, the District will
contribute 3% (three percent) of the New Member’s base hourly compensation to the employee’s
457 Deferred Compensation Plan account. These employees, defined as New Members, are
enrolled in the 2% at 62 formula for retirement.

Section 15.07 CalPERS Classic employees only: Uniform allowance is $15.62 reported semi-
monthly.

Section 15.08 The District has entered into a deferred compensation program for employees who
wish to participate. Employees may contribute to the program as permitted by law and the
contract. The District shall not contribute to the program.

Section 15.09 The Board reserves the right to review and revise the scope of coverage and
payment of costs of the elements of the benefit program, The Union must be advised prior to the
review or revision of any working condition change by the district at any time. Which includes but
not limited to health care job class or any district policy that could come in conflict with the current
M.O.U.

Section 15.10 Employee Life Insurance — To the extent feasible, the District will provide a group
policy for $50,000 in employee life insurance coverage, provided that such overage may be subject
to underwriting restrictions/denials delineated by the insurance providers. The District reserves the
right to discontinue coverage should premiums increase to a level the District determines to be
excessive.
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Article XVI. PAID HOLIDAYS

Section 16.01 Employees shall not be required to be in attendance on paid holidays. Paid

holidays are authorized as follows:

New Year’s Day

January 1%

Martin Luther King Day

Third Monday in January

President’s Day

Third Monday in February

Cesar Chavez Day

March 31* (adjusted)

Memorial Day Last Monday of May
Independence Day July 4™

Labor Day 15 Monday of September
Thanksgiving Day 4™ Thursday of November

Day After Thanksgiving

Friday after 4" Thursday

Veteran’s Day

November 11% (or when observed)

Christmas Eve (1/2 day) December 24"

Christmas Day December 25"

When March 31 falls on a Sunday, Monday or Tuesday, the holiday will be observed on the
Monday. When March 3 1% falls on a Wednesday, Thursday Friday or Saturday, the holiday will be
observed on Friday.

When an authorized paid holiday falls on a Saturday, the preceding Friday shall be observed as
an authorized paid holiday and when an authorized paid holiday falls on a Sunday the following
Monday shall be observed as an authorized paid holiday.

Section 16.02 Upon prior approval of the employee’s immediate supetvisor, a regular, non-
probationary, employee may take two (2) "floating holidays" per calendar year. These floating
holidays shall be with pay. Floating holidays shall be used in the year accrued and may not be
carried over to a subsequent year or paid off. Due to the timing of anticipated MOU ratification,
whereby the two new observed holidays have already passed in calendar year 2019, each employee
will be allocated 16-hours of floating holiday for 2019 effective with the first pay period following
MOU ratification.
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Article XVII. VACATION

Section 17.01 Vacation leave are days away from work provided by the District to employees
with pay for the purpose of rest, relaxation and recreation, This respite is a benefit and is
intended as an aid in maintaining the long-term and consistent productivity and contentment of the
employee. Vacation shall be administered in accordance with District policy as set forth in the
District Personnel Handbook.,

Section 17.02 Vacation Accrual Rates: Vacation will accrue at a rate which results in the
following amounts of paid vacation a year:

1* year of employment

40-hours per year

11 year of employment

164 hours per year

2 year of employment

80-hours per year

12 vear of employment

168 hours per year

3 vear of employment

88-hours per year

13* vear of employment

172 hours per year

4 vear of employment

96-hours per year

14" vear of employment

176 hours per year

5% year of employment

120 hours per year

15" year of employment

180 hours per year

6" year of employment

128 hours per year

16™ vear of employment

184 hours per year

7" vear of employment

136 hours per year

17" vear of employment

188 hours per year

3" year of employment

144 hours per year

131" year of employment

192 hours per year

9 vear of employment

152 hours per year

19" year of employment

196 hours per year

10 year of employment

160 hours per year

20" year of employment

200 hours per year

a. No employee may accrue more than three hundred (300) hours of vacation leave,
Upon reaching the maximum accrual, vacation leave accrual shall cease until the
accrual is reduced below the maximum by usage of vacation leave.

b: No employee may accrue vacation leave during such time as the employee is not
receiving wages from the District,

Section 17.03 Vacation schedules should be arranged as far in advance as possible. An employee
should obtain the approval of his/her immediate supervisor at least one week prior to using
vacation leave. A vacation schedule covering the following twelve months will be maintained,
and scheduling conflicts will be resolved on the basis of the order of requests received. The
District reserves the right to schedule vacations in accordance with its operating needs. No
employee shall take vacation leave during the first six months of employment,
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Section 17.04 At termination of employment for any reason, the District shall pay the employee
for accrued and unused vacation time at the employee’s current hourly rate of pay.

Article X VIII. SICK LEAVE

Section 18.01 Sick leave is granted to provide financial security to employees by providing for
salary continuation when the employee is unable to work because of illness, injury, or quarantine
due to exposure to a contagious disease. In addition, it is granted to allow the employee to
maintain his or her health by providing paid leave so that the employee can visit medical
practitioners during normal working hours, subject to advance approval. Sick leave is not a
privilege that an employee may use at his or her discretion. Sick leave shall be administered in
accordance with District policy as set forth in the Personnel Handbook..

Section 18.02 Sick Leave Accrual;

a. Regular full-time employees shall accrue sick leave, pro-rata, at a rate of ninety-six (96)
hours per year, with a maximum accrual of two hundred forty (240) hours,

b. Regular part time employees shall accrue sick leave in accordance with the requirements of
California law.

b. No employee may accrue sick leave during such time as the employee is not receiving
wages from the District.

¢.  Due to the timing of MOU ratification, each current Unit employee shall receive a one-time
allocation of forty-eight (48) hours of sick leave upon ratification of the MOU, to allow for a
total of ninety-six hours of sick leave accrual in the first year of the MOU.
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Article XIX. COMPASSIONATE LEAVE

Section 19.01 Compassionate leave with pay for funerals of members of the immediate family
will be allowed when prior authorization has been granted by the General Manager. The
maximum time off with pay that will be authorized is three (3) days; provided, however, two (2)
additional days may be taken and charged to accrued vacation. The General Manager is
empowered to grant additional time off, using accrued vacation time, for funeral attendance
under appropriate circumstances, if so requested. For purposes of this section, immediate family
means the employees spouse, children, parent, parent-in-law, grandparent, brother or sister,
registered domestic partner, stepparent, stepbrother and stepsister.

Article XX. OTHER LEAVES OF ABSENCE

Section 20.01 Leave of absence without pay may be granted in cases of emergency or where
such absence would not be contrary to the best interests of the Rio Linda/Elverta Community
Water District. Such leave is not a right, but a privilege. Employees on authorized leave of
absence without pay may not extend such leave without the written approval of the General
Manager. Leave of absence without pay for one week or less may be granted by the General
Manager, depending upon the merit of the individual case. Leaves of absence without pay in
excess of one-week duration, shall be requested in writing prior to the leave and may be granted
by the General Manager depending upon the merit of the case, but such leaves may not exceed
four months. During any leave of absence, employee shall not accrue any vacation or sick leave
time, and employee shall be responsible to pay for the cost of all benefits.

Section 20.02 Absence without leave shall be considered to be without pay, and reductions in
the employee’s pay shall be made accordingly. Absence without leave for more than three
consecutive days may result in termination of employment, Such termination shall not be
subject to appeal.

Section 20.03 Leave without pay may be granted to a regular employee by the General Manager in
the event of death to family members other than one of the immediate family, such leave
granted in accordance with Article 21.
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Article XXI. JURY DUTY

Section 21.01 Employees required to report for jury duty shall be granted a leave of absence
from their assigned duties until released by the Court. Employee serving on jury duty shall be
paid by the District for up to two (2) weeks for serving on jury duty, provided the employee
remits to the Rio Linda/Elverta Community Water District within thirty days from the termination
of histher jury service all fees received for such duties on the District paid days other than
mileage and subsistence allowance.

Article XXII. TRAINING AND CAREER DEVELOPMENT

Section 22.01 The General Manager or his/her designee is authorized and responsible for
establishing a training program that provides all employees who require a license or certificate to
perform critical District functions an opportunity to eatn or maintain such a license or certificate.
Further, the General Manager or his/her designee is authorized to establish a career development
program that will enhance employee skills in accordance with the District’s mission statement,
values, goals and principles. Fees, tuition and expenses will be paid by the District as determined
and approved by the General Manager.

The District shall pay for all testing and ficenses required by the District in order for staff to perform
their duties. The acquisition of licenses above the Grade or of a type not needed to perform duties
required of the District will not be compensated.

Article XXIIL EXTRA CONTRACT AGREEMENT

Section 23.01 The District agrees not to enter into any agreement or contract with its Employees,
individually or collectively, which in any way conflicts with the terms and provisions of this
Agreement. Office procedures, safety and security policies, including computer and Internet
security policies, are deemed not to conflict with this MOU. This article does not include
independent contractors of the District.

Page 19 0of 32
Back_to_TOC



Agenda item 6

Article XXIV.NOTICES TO THE PARTIES

Section 24.01 Any required notices, grievances, reports, or filing as may be required, or as
otherwise provided for in any provision of this MOU, shall be served by one party to the other as

follows:

a. To the District by mailing (Certified Return Receipt) or receipted hand-delivery

to:

Attention: General Manager
Rio Linda/Elverta Water District
730 L Street

Rio Linda, CA 95673 and

Attention; Barbara Brenner
Churchwell White
1414 K Street, 3™ Floor

Sacramento, CA, 95814

c. To the Union by mailing (Certified Return Receipt) or receipted hand-delivery to:

Attention:

Attention: Business Agent
General Teamster Local No. 150
7120 East Parkway

Sacramento, CA 95823
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Article XXV. WORK RULES

Section 25.01 Where the terms of the District’s Policy Manual and this Memorandum Of
Understanding are in conflict, the terms of the MOU shall prevail.

Article XXVI.UNION REPRESENTATIVES

Section 26.01 One (1) employee selected by the Union may attend scheduled negotiation meetings
with District Management during regular hours without loss of pay. Such employee shall not
leave his/her workstation or assignment without first securing approval of the General Manager.
Such meetings shall be scheduled in a manner consistent with the District’s operating requirements
and work schedules. Nothing herein shall be deemed to preclude the scheduling of such
negotiations at hours other than the employee’s regular working hours.

Section 26.02 Duly authorized representatives of the Union shall be permitted to enter the
District for the purpose of transacting Union business and observing conditions under which
employees are employed, provided that no interference with the work of any employee shall
result. The Union representative shall, upon arrival at the Employer's facility, notify the General
Manager or designee prior to conducting union business. Any Union representative on District
property for the purpose of conducting Union business must comply with all safety regulations or
requirements of the District. This provision shall be administered in good faith and in a reasonable
manner.

Section 26.03 Union stewards shall perform their functions or Union-related activities on their
own time. However, if a meeting is mutually agreed to with the Union steward and Management
during the Union steward’s work shift, the Employer will pay for that time. If the Union wishes to
schedule a meeting with an employee during the Union steward’s work shift, release time will not
be unreasonably denied.

The Union shall provide to the District the names in writing of the employee representatives
within fifteen (15) days after passing requirements. The union business shall include, but not be
limited to, investigating grievances, helping and informing employees of the rights under the
Agreement, and meetings held in conjunction with the Agreement.

Section 26.04 Bulletin Boards

The Union shall be given bulletin board space in an area designated by the District.

b. The Union agrees that it will not post any materials that are disparaging of the Employer
or its employees. The Union will deliver a copy to the General Manager upon posting new
material.

c. If the Employer removes a Union item, it will contact the Union and meet and confer over
the objection.
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Article XXVIL PEACEFUL PERFORMANCE OF DISTRICT SERVICES

Section 27.01 There shall be no strike (including sympathy strikes), picketing, slowdowns or other
stoppage of work by union employees and no lockout by the District during the life of this
Memorandum of Understanding,

Article XXVIIL HEALTH AND SAFETY

Section 28.01 The District will comply with state and federal law and regulations relating to
Occupational Safety and Health and endeavor to provide a safe and healthful work environment.
Likewise, it is the duty of each employee to comply with all health and safety regulations of the
District and to practice good safety habits in the performance of their duties.

Article XXIX.FULL UNDERSTANDING, MODIFICATIONS, WAIVER

Section 29.01 1t is intended that this Memorandum of Understanding sets forth the full and
entire understanding of the parties regarding the matters set forth herein, and any other prior or
existing understanding or agreements by the parties whether formal or informal, regarding any
such matters are hereby superseded or terminated in their entirety.

Section 29.02 Any agreement, alteration, understanding, variation, waiver or modification of
any of the terms or provisions contained herein shall not be binding upon the parties hereto
unless made and executed in writing by all parties hereto and approved and implemented by the

District’s Board of Directors.

Section 29.03 The waiver of any breach, term or condition of this Memorandum of Understanding
by either party shall not constitute a precedent in the future enforcement of all its terms and
provisions.

Article XXX, SUCCESSORS

Section 30,01 If the District is sold ot assumed, or if an agreement is reached to merge the
District with another employer, the District will notify the Union in writing at least ten (10) days
prior to the effective date of the sale, assumption or merger. Upon request, the District will meet at
the Union’s request to engage in good faith bargaining over the impact of such sale, assumption or
merger, as required by law.

Section 30.02 The District also agrees that as part of any sale, assumption, transfer and/or
merger, the District will negotiate that the entity buying, assuming, and/or otherwise acquiring
all or part of the District will reorganize the union and terms and conditions set forth herein.
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Article XXXI. SAVINGS CLAUSE

Section 31.01 It is understood and agreed that all provisions of this Agreement are subject to
applicable laws, and if any provision of any Article in the Agreement is held or found to be in
conflict therewith, said Article shall be void and shall not bind either of the parties hereto.
However, such invalidity shall not affect the remaining Article of this Agreement. In the event that
any provision shall be held unlawful and unenforceable by any court of competent jurisdiction,
the parties agree to meet forthwith for the purpose of renegotiating such provision and attempt to
reach a valid agreement.

Article XXXII. CONTINUED EMPLOYMENT

Section 32.01 Continued employment with Rio Linda/Elverta Community Water District shall
be subject to good behavior, satisfactory work performance, and availability of funds.

Article XXXIL TERMINATION OF EMPLOYMENT

Section 33.01 An employee wishing to leave the services of the Rio Linda/Elverta Community
Water District in good standing either by resignation or retirement shall give the supervisor at least
two weeks’ notice.

Section 33.02 An employee’s position may be terminated by the General Manager because of
changes of duties or organization, abolishment of position, shortage of work or funds, or
completion of work. In cases involving Regular Employees only, notice of such terminations will
be given to the employee at least two (2) weeks prior to the effective date of termination, unless
employee agrees to a different termination period. Such termination shall not be subject to appeal,
but the employee shall be given priority consideration for any other position with the District
which is vacant at the time the Employee is terminated for which the Employee is qualified.
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Article XXXIV. DISCIPLINARY ACTION

Section 34.01 The provisions of this Article shall apply only to Regular Employees. Probationary
and Temporary employees serve at the will and pleasure of the General Manager and may be
disciplined, up to, and including, termination with or without cause and without right of appeal,
hearing or grievance.

Section 34.02 Whenever an employee’s performance, attitude, work habits, or personal conduct at
any time falls below a desirable level, the General Manager is expected to inform employees
promptly and specifically of such lapses and give counsel and assistance. If appropriate and
justified, a reasonable period of time for improvement may be allowed before initiating
disciplinary action. In some instances, an incident may justify severe disciplinary action; the
action to be taken depends on the seriousness of the incident and the whole pattern of the
employee’s past performance and conduct. Any instance of disciplinary action shall be
documented in the employee’s personnel file. As used in this chapter "disciplinary action" shall
mean discharge, demotion, reduction in salary, reprimand, disciplinary probation, or suspension.

Section 34.03 Causes for disciplinary action against any employee may include, but shall not be
limited to, the following:

a. Failure to meet prescribed standards of work, morality, and ethics to an extent that makes an
employee unsuitable for employment.

b. Theft or malicious destruction of the Rio Linda/Elverta Community Water District’s
property or the property of customers of the District.

c. Incompetency, inefficiency, or repeated negligence in the performance of duty.
d. Insubordination/willful disobedience.

-e. Dishonesty.

f. Inexcusable neglect of duty.

g. Illegal political activity.

h. Discourteous treatment of the public or other employees.
i. Misuse of District property.

j-  Conviction of a criminal offense.

k. Notoriously disgraceful personal conduct.

I, Unauthorized absences or abuse of leave privileges.

m. Acceptance or receipt of any gift, whether in the form of money, services, loan, travel,
entertainment, promise, or any other form under circumstances in which it could reasonably
be inferred that the gift was intended to influence the employee or could reasonably be
expected to influence him, in the performance of job duties or could reasonably be regarded
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as a reward for any action on his part.
n. Falsification, alteration or manipulation of records or use of position for personal advantage
or for the advantage of others.

o. Drunkenness or use of alcohol or any substance which impairs performance while on duty
including Standby duty.

p. Unlawful use, sale or possession of narcotics or other proscribed drugs.

Violation of any provisions of this MOU, as approved by the Board of Directors or adopted
by the General Manager.

r. Engaging in harassment or sexual harassment.

s. Other behavior during which is of such a nature that causes discredit to the Rio Linda
Elverta Community Water District.

Section 34.04 The General Manager may take disciplinary action against an employee under their
control for one or more of the causes for discipline specified in this chapter by notifying the
employee in writing with at least two days notice prior to the proposed action of the following:

The nature of the proposed disciplinary action.
b. A statement of reasons for the proposed action.

c. A statement that any available/accessible documents or materials upon which the proposed
disciplinary action is based are attached for employee’s review.,

d. A statement indicating the proposed effective date for the disciplinary action and that the
employee may respond orally or in writing prior to that date.

At the time the General Manager presents the employee with the proposed disciplinary action,
the employee shall acknowledge receipt of the proposed disciplinary action by signing the
document outlining the items listed in Section 34.04. Such acknowledgement of receipt of the
proposed disciplinary action will not be deemed an admission of guilt. If the employee refuses or
otherwise fails to acknowledge receipt of the proposed disciplinary action, this in and of itself is
grounds for further disciplinary action, including termination of employment.
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The General Manager shall review any responses from the employee. If no response is received
or the response is deemed inadequate to alter the proposed action, then the disciplinary action
may be carried out. If the proposed action is to be suspension or discharge, the employee may be
relieved of duty while continuing to receive pay and other benefits until the disciplinary action is
effective. Disciplinary action against regular employees is valid only if a written notice is
served on the employee and said written notice includes:

= A statement of the nature of the disciplinary action;

* The effective date of the penalty;

» A statement of the causes therefore;

= A statement in ordinary language of the facts upon which the causes are based; and

« A statement advising the employee of his right of response or appeal from such action, if
any.

Section 34.05 Summary of the Forms of Disciplinary Action

a. Oral Reprimand - Employees receiving a oral reprimand will have it noted in their personnel
file by the General Manager in the form of a memorandum or letter.

b. Written Reprimand - Employees receiving a written reprimand shall have a copy of their
reprimand filed in their personnel file,

¢. Disciplinary Probation Period - Employees placed on disciplinary probation shall not use
paid personal leave or earn time for salary review while on such probation and the rules
governing regular probationary periods shall govern.

d. Suspension - Employees suspended from employment shall forfeit all rights, privileges,
benefits, and salary while on such suspension with the exception of group insurance
benefits.

e. Discharge - Employees terminated for disciplinary reasons shall be pald salary accumulated
to the effective date of termination only.

Section 34.06 Unless otherwise specifically stated in these rules, any regular employee shall have
the right of appeal to the Board of Directors for any disciplinary action taken pursuant to the
provisions of this chapter. Such appeal must be filed with the District’s General Counsel and
General Manager within twenty (20) working days after receipt of written notice of such
disciplinary action; failure to file an appeal within such time constitutes the waiver of the right to
appeal. The appeal must be in writing, must be verified before a Notary Public, must be made
under penalty of petjury, and must state specifically the reason upon which it is based. District
General Counsel shall cause such appeal to be investigated and shall submit a report to the
Board of Directors. Neither the provisions of this section or this chapter shall apply te reductions
in force or reductions in pay that are part of a general plan to reduce staffing levels or adjust
salaries and wages.
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Section 34,07 The Board of Directors shall conduct a hearing on an appeal filed in accordance with
this chapter within thirty (30) days after the appeal is filed with District Counsel. The Board may
continue the hearing either for the convenience of the District or upon written application of the
appellant, for a period not to exceed an additional thirty (30) days, unless mutually agreed to by the
parties. Written notice of the time and place of the hearing and any continuance thereof shall be
given the appellant and the General Manager. Such hearing shall be conducted in accordance with
the provisions of Section 11513 of the Government Code of the State of California, except that the
appellant and other persons may be examined as provided in Section 19580 of the Government
Code, and the parties may submit all proper and confident evidence against or in support of the
causes of the disciplinary action, but it shall be a rebuttable presumption that the statement of the
causes is true,

a. The appellant may appear in person or be represented by a person of his or her choice.

b. The Board of Directors shall issue notices for the appearances of witnesses for the appellant
upon written request and at his/her cost, said cost to be prepaid.

¢. Failure of the appellant or his/her representative to appear at the hearing shall be deemed a
withdrawal of his/her appeal and the disciplinary action shall be final.

d. The Board of Directors shall render a written decision within 30 days after concluding the
hearing. The Board’s decision shall be final and conclusive. A copy of such decision shall be
forwarded to appellant. If a disciplinary action taken against the employee is reversed or
modified by the Board, the employee may be compensated in whole or in part, for the time
lost as determined by the Board.

Section 34.08 In the interest of preventing undue embarrassment and subsequent loss of ability
to perform work effectively, the following policy will prevail regarding the release of information
to the public on personne] actions:

No information will be released without the prior approval of the General Manager.
b. No information will be released until final action has been determined and taken.

c. Even after final disposition of the matter, no details will be released other than the exact
nature of the action taken.

d. Ifthe employee or his representative makes detailed information available to others, then the
General Manager may make any information on the employee available to the public as he
deems to be in the best interest of the District.
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Article XXXV, SENIORITY
Section 35.01 Probation. A probationary employee shall have no seniority rights.

Section 35.02 Layoff.

a. The order of Layoff of regular employees shall be determined by the General Manager
based on skill, ability and performance. Where skill, ability and performance are
substantially equal, the order of layoff shall be based on seniority in the affected
classification.

b. Recall from layoff shall be in inverse order of layoff, provided the General Manager
determines that the employee being recalled has the skill and ability to perform the vacant
position.

c. 'The District shall make reasonable effort to notify the Union at least four (4) weeks in
advance of the effective date of a layoff, provided, however, in the event that a decision to
impose a layoff occurs less than four (4) weeks from the effective date, the District shall
notify the Union within twenty-four (24) hours of the decision. Upon request, the District
shall meet and confer with the Union over the effects of a layoff.

d. Four (4) weeks of notice, or severance pay in lieu thereof, will be provided to Regular Full-
time and Regular Part-time employees whose employment is terminated as a result of a
layoff. Payment will be at the employee’s then current base rate. Severance pay for Regular
Part-Time employees will be prorated base upon time they are regularly scheduled to work.
Effective beginning the date of this Agreement, an employee who is laid off, receives
severance pay and is returned to work before the period which severance pay covered, shall
have their future entitlement for severance pay adjusted accordingly.

Section 35.03 An employee’s seniority will be lost upon:
a. Voluntary quit

b. Discharge.

c. Failure to report to work within three (3) days after receipt by the employee of a notice of
recall from layoff, mailed by the District by certified or registered mail or by telegram to
the employee’s last address given to the District, unless within such period an employee
obtains permission from the District to report at a later time

d. Layoff for twelve (12) consecutive months.

e. Failure to report for work upon the expiration of a leave of absence, unless such absence is
authotized.

f. If absent from work, failure to contact the General Manager within three (3)working days
regarding the reasons for such absence (“no call/no show™).
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Article XXXVI. GRIEVANCE PROCEDURE

Section 36.01 The grievance procedure serves to (1) promote improved employer-employee
relations, (2) afford employees individually a systematic means of obtaining further considerations
of problems after every other reasonable effort has failed to resolve them through discussions, (3)
to provide that grievances shall be settled as near as possible to the point of origin, and (4) to
provide that grievances shall be heard and settled as informally as possible.

Section 36.02 Any Regular employee shall have the right to present a grievance regarding
wages, hours, and working conditions, except that matters subject to the provisions of Article 35
(disciplinary actions) shall not be subject to the grievance procedure.

Section 36.03 No employee will be retaliated against for filing a grievance or participating in an
investigation following a grievance complaint.

Section 36.04 Informal Resolution of Issues. Before filing a grievance, if appropriate, a Regular
Employee with a complaint is encouraged to attempt to resolve the matter through informal
avenues by discussing the issue promptly with the Manager.

Section 36.05 If informal resolution is not appropriate or does not work, grievances shall be
presented to the General Manager promptly, but no more than ten (10) days after the occurrence of
the act, condition, or conduct that is being grieved. Upon receiving the grievance, the General
Manager shall discuss the grievance with the employee, the Union and with any other appropriate
persons. The General Manager may designate a fact-finding committee or the General Counsel to
advise him concerning the grievance. The decision of the General Manager shall be final and shall
be rendered within thirty (30) calendar days from receipt of the grievance and shall set forth, in
writing, the reasons upon which the decision is based.

Section 36.06 The time limits specified herein above may be extended to a definite date by
written mutual agreement of the Union and the reviewer concerned.

Section 36,07 When an employee has a grievance against the General Manager, the procedures
described herein above shall be used except that the duties of General Manager, as they relate to
the Grievance Procedure, shall be performed by the Board of Directors. The Board may appoint
the General Counsel or a fact-finding committee to advise it concerning the grievance.
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Article XXXVIL DRESS CODE

Section 37.01 The District’s professional atmosphere is maintained, in part, by the image that
employees present to residents, customers and vendors. Employees are asked to use their best
judgment and common sense with regard to their dress and appearance and are expected to
present a professional image. Employees should dress conservatively, in good taste, and
according to the requirements of their position. Attention should be paid to safety, District
image, and customer interaction. If you have any questions as to what constitutes proper attire,
please consult your General Manager before wearing the attire. Listed below are several
guidelines that will assist you in making these determinations.

Clothing should be conservative, modest, clean, professional, and in good condition. Garments of
employees must cover the body to avoid unnecessary exposure. Shorts, Spandex type clothing,
halters, abbreviated tops, tank tops, undershirts, torn Levi’s, sandals, and any articles of clothing
displaying cartoons or language that might be considered offensive are not to be worn, However,
employees may wear walking shorts (that are no more than two inches above the knee) so long
as they receive the approval of their General Manager. Approval

will generally be denied in those cases where the employee will have to work in the field or
attend business meetings on behalf of the District. Shirts and dresses must be long enough to
avoid exposure of undergarments. Visible facial and body piercing are not allowed. Hair must be
kept in a neat and professional length and style. Mustaches and beards must be neatly trimmed.
Tattoos deemed offensive must be covered at all times.

In the event that inappropriate attire is worn to work, the employee will be asked to leave the
workplace and promptly return to work in appropriate attire. The amount of time missed from
work to travel and change clothing will be unpaid time, unless the employee elects to utilize

accrued vacation.
Article XXXVIII. DURATION OF AGREEMENT

Section 38.01 Except as herein provided, this Memorandum of Understanding shall be in effect
upon execution by all parties and until 12 o’clock midnight on November 12, 2021.

Section 38.02 Tn the event either party hereto desires to negotiate the provisions of a successor
Memorandum of Understanding, such party shall serve upon the other, ninety (90} days prior to
the termination date of this Agreement, its written request to commence negotiations, and, to the
extent reasonably possible, its full and entire written proposal for such successor Memorandum
of Understanding. Upon receipt of such written notice and proposals, negotiations shall begin
thereafter not later than sixty (60) days prior to the termination date of this Agreement.
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Article XXXIX. SIGNATURES
IN WITNESS WHEREOT, the parties have caused their authorized representalives to
execute this Memorandum of Understanding this_ 24" the day of May, 2019,

RIO LINDA/ELVERTA COMMUNITY
WATER DISTRICT

Rio Linda Elverta Community Teamster Loeal 150
Witer Digirict - v)
f Z d . 4 f/['/ o . // 7 3 ~ B
By, { AP Jlll By: /1 / ‘ (o i
Johi Ridilla Mario Contreras, Sccretary/ Treasurer

Baard President

P
/
Thmothy R /Shaw, General Manager Ron C.‘nn}rj}éﬂﬁ',’ TeametgrLocal 150

Represepfitive

Approved gi'to foym %:
By: //Mf\--" e

Barbara Brenfce_/
RLECWD Legal Counsel
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EXHIBIT A

Rio Linda/Elverta Salary Schedule Effective November 12, 2018 (increase CURRENT wages by
1.9%)
Step Increase 4%

: Ba

Admin Assistant $23.15 $24.08 $25,04 $26.04 $27.08 $28.17 Howrly
Accounting Specialist $26.47 $27.53 $28.63 $29.78 $30.97 $32.21 Hourly
Conservation Coordinator/Customer Service

Tech | $19.86 $20.65 $21.48 $22.34 $23.23 $24.16 Hourly
Cusfomer Service Tech | $19.86 $20.65 $21.48 $22.34 $23.23 $24.16 Hourly
Customer Service Tech 2 $20.95 $21.79 $22.66 $23.57 $24.51 $25.49 Hourly
Distribulion System Operator | $17.64 $18.34 $19.08 $19.84 $20.64 $21.46 Hourly
Distribution System Operator 2 $20.95 $21.79 $22.66 $23.57 $24.51 $25.49 Hourly
Distribution System Operator 3 $25.38 $26.40 $27.45 $28.55 $29.6% $30.88 Hourly
Distribution System Operator 3/Foreman $25.92 $26.96 $28.04 $29.16 $30.33 $31.54 Hourly
Laborer $i3.24 $13.77 $14.32 $14.89 $15.49 $16.10 Hourly
Operations Superintendent $80,310.62 | $83,523.05 | $86,863.97 | $90,338.53 | $93,952.07 | $97,710.15 Annual
Utility Worker $15.45 $16.07 $16.71 $17.38 $18.07 $18.79 Hourly

Rio Linda/Elverta Salary Schedule Effective on the First Pay Period Following MOU Ratification
(increase all hourly rated employees CURRENT wages by $1.33 per hour)

Classification/Besition Title: : } ep 143 Basi:
Admin Assistant $24.48 $25.46 $26.48 $27.54 $28.64 $29.78 Hourly
Accounting Specialist $27.80 $28.91 $30.07 $31.27 $32.52 $33.82 Hourly
Conservation Coordinator/Customer Service

Tech 1 $21.19 $22.04 $22.92 $23.84 $24.79 $25.78 Hourly
Customer Service Tech | $21.19 $22.04 $22.92 $23.84 $24.79 $25.78 Hourly
Customer Service Tech 2 $22.28 $23.17 $24.10 $25.00 $26.06 $27.11 Hourly
Distribution System Operator 1 $18.97 $19.73 $20.52 $21.34 $22.19 $23.08 Hourly
Distribution System Operator 2 $22.28 $23.17 $24.10 $25.06 $26.06 $27.11 Hourly
Distribution System Operalor 3 $26.71 $27.78 $28.89 $30.05 $31.25 $32.50 Hourly
Distribution System Operator 3/Foreman $27.25 $28.34 $29.47 $30.65 $31.88 $33.15 Hourly
Laboter $14.57 $15.15 $15.76 $16.39 $17.04 $17.73 Hourly
Operations Superintendent $80,310.62 | $83,523.05 | $86,863.97 | $90,338.53 | $93,952.07 | $97,710.15 Annual
Utility Worker $16.78 $17.45 $18.15 518,88 $19.63 $20.42 Houtly

Employees shall receive the following COLA:
Cost of Living Adjustments will be provided on December 1, 2019 and December 1, 2020 at the percentage set by the
United States Department of Labor, Bureau of Labor Statistics, utilizing the Consumer Price Index for Western Urban
Consumers {CPI-U) for the §2-month period ending in October of each adjustment year provided that COLAs shall
not exceed three percent (3%) in any one year, However, if the CPI-U percentage increase is greater than 3 % in any
one year, the amount over 3% shall be available as a “credit” to be apptlied if the CP1-U increase is less than 3% in any
subsequent year of the term of this MOU.

Operations Superintendent shall have minimum State of California Department of Public Health Certification of D3,
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Executive Committee
Agenda Item: 7

Date: June 3, 2019
Subject: General Update for New Committee Configuration
Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:

Discuss the legacy items under discussion by Planning and Finance/Admin Committees prior to
consolidation into the Executive Committee,

Current Background and Justification:

The Board took action at the May 20" meeting to consolidate the Planning and Finance Admin
Committee meetings into one Executive Committee. In doing so, the assignments to the
Executive Committee include Directors who were not previously assigned to Planning and
Directors who were not previously assigned to Finance/Admin Committee. Accordingly, it
would be appropriate to review items having been discussed, especially those that were not yet
forwarded to a Board agenda for discussion and/or action.

Items which may be worthy of discussion include, but are not limited to:
o Elverta Specific Plan Owners Group.
¢ RLECWD rates and fees.
¢ SB 998, SB-606, SB 555

¢ Hexavalent Chromium Mitigation and the Opus Bank Loan.

Conclusion:

I recommend the Executive Committee spend some time reviewing and discussing such matters.
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Executive Committee
Agenda Item: 8

Date: June 3, 2019
Subject: General Status Update from the District Engineer
Staff Contact: Mike Vasquez, PE, PLS, Contract District Engineer

Recommended Committee Action:

Receive a status report on specific focus items currently being addressed by the District
Engineer,

Current Background and Justification:

Subjects anticipated for discussion include:

e  Well 16 Groundwater Pumping Station
o Basis of Design Report
o Preliminary (30% Design) Construction Cost Estimate
o 60% Design
o Schedule
e Proposition 84 RWA/DWR $505K Grant Agreement
¢ Urban Conservation Legislation Stakeholders Meeting
e SCADA Historian Program Standard Operating Procedure (SOP)

Conclusion:
I recommend the Executive Committee receive the status report from the District Engineer.

Then, if necessary and appropriate, forward an item(s) onto the June 17, 2019 Board of Directors
Meeting agenda with recommendations as necessary.
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