RIO LINDA/ELVERTA COMMUNITY WATER DISTRICT
REGULAR MEETING OF THE
BOARD OF DIRECTORS

JUNE 17, 2019 (6:30 p.m.)

Visitor’s / Depot Center
6730 Front Street
Rio Linda, CA 95673

The mission of the Rio Linda / Elverta Community Water District is to provide, in @ manner responsive to
District customers, a water supply that is adequate, safe, potable, (according to state and federal
standards) and that meets both current and future needs.

AGENDA

The Board may discuss and take action on any item listed on this agenda, including items listed as information items. The Board
may also listen to the other items that do not appear on this agenda, but the Board will not discuss or take action on those items,
except for items determined by the Board pursuant to state law to be of an emergency or urgent nature requiring immediate action.
The Board may address any item(s) in any order as approved by the Board.

The public will be given the opportunity to directly address the Board on each listed item during the Board's consideration of that
item. Public comment on items within the jurisdiction of the Board is welcomed, subject to reasonable time limitations for each
speaker. Public documents relating to any open session item listed on this agenda that are distributed to all or any majority of the
members of the Board of Directors less than 72 hours before the meeting are available for public inspection at the District office
at 730 L Street, Rio Linda, CA 95673. In compliance with the Americans with Disabilities Act, if you have a disability and need
a disability-related modification or accommodation to participate in this meeting, 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

1. CALL TO ORDER,ROLL CALL and PLEDGE OF ALLEGIANCE

2. PUBLIC COMMENT

2.1. Members of the public are invited to speak to the Board regarding items within the subject
matter jurisdiction of the District that are not on the agenda or items on the consent agenda.
Each speaker may address the Board once under Public Comment for a limit of 2 minutes.
(Policy Manual § 2.01.160).

3. CONSENT CALENDAR (Action items: Approve Consent Calendar ltems)

3.1. Minutes

May 20, 2019

The Board is being asked to approve the Minutes from the May 20, 2019 Regular Board
Meeting.
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REGULAR CALENDAR

4.

ITEMS FOR DISCUSSION AND ACTION
4.1. Consider selecting two new Board Members from the list of applicants having expressed
interest in being appointed to fill the vacancies created from resigning directors.

4.1.1. The existing Board Members may interview applicants interested in being appointed to
fill the vacancies on the Board. During the interview of each applicant, the Board Chair
may request that the applicants not being interviewed at that time step outside the room
to allow for a fair and considerate process, i.e. the applicant interviewed last does not
gain an advantage by listening to the questions and answers for applicants interviewed
first.

4.2. GM Report
4.2.1. The General Manager Tim Shaw will provide his monthly report to the Board of
Directors.
4.3. District Engineer’s Report
4.3.1.  The District’s Engineer Michael Vasquez will provide his monthly report to the Board of
Directors
4.4,  Consider approving Resolution 2019-07, authorizing revisions to the District Policies on
budget adoption processes.
4.5. Consider approving the Preliminary Budget for Fiscal Year 2019/2020.
4.6.  Consider approving new policy, Lateral Transfer/Promotion to be added to the Personnel
Handbook.
4.7.  Consider approving new policy, Vacation Sell Back to be added to the Personnel Handbook.
4.8. Consider approving new policy, Certification Incentive to be added to the Personnel
Handbook.
4.9. Consider approving new policy, Safety Footwear to be added to the Personnel Handbook.
4.10. Consider ratifying the contract with Bluefin for processing credit/debit card payments by
RLECWD customers.
4.11. Consider authorizing any new Board Member Assignments (committees and other)
announced by the Chair pursuant to District Policy 2.01.065.
INFORMATION ITEMS

5.1. DISTRICT ACTIVITY REPORT

5.1.1. Water Operations Report

5.1.2. Conservation Report

5.2. BOARD REPORTS

5.2.1. Report any ad hoc committees dissolved by requirements in Policy 2.01.065
5.2.2. Regional Water Authority — Shaw

5.2.3. Sacramento Groundwater Authority — Harris

5.2.4. LAFCO — Vacant
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5.2.5. Executive Committee— Harris, Green
5.2.6. ACWA/JPIA —Ridilla
5.2.7. AD Hoc Committees
5.2.8. Other Reports
6. DIRECTORS’ AND GENERAL MANAGER COMMENTS

7. ADJOURNMENT

Upcoming meetings:

Executive Committee
July 1, 2019, Monday, 6:00 pm at the Visitor’s/Depot Center, 6730 Front Street, Rio Linda, CA 95673.

Regular Board Meeting
July 15, 2019, Monday, 6:30 pm at Visitor’s /Depot Center, 6730 Front Street, Rio Linda, CA 95673.
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MINUTES OF THE
MAY 20, 2019
BOARD OF DIRECTORS REGULAR MEETING
OF THE RIO LINDA/ELVERTA COMMUNITY WATER DISTRICT

1. CALL TOORDER, ROLL CALL

The May 20, 2019 meeting of the Board of Directors of the Rio Linda/Elverta Community Water District
called to order at 6:30 p.m. at the Visitor’s Depot Center located at 6730 Front Street, Rio Linda, CA 95673.
General Manager Tim Shaw took roll call of the Board of Directors. Director Harris, Director Jason Green,
President John Ridilla, and General Manager Tim Shaw were present. Public member Brent Dills led the
pledge of allegiance.

2. PUBLIC COMMENT
No public comment.

3. CONSENT CALENDAR

3.1 Minutes

April 15, 2019

3.2 Expenditures -March Expenditures
3.3 Financial Reports — March Financials

It was moved by Director Harris and seconded by Director Ridilla to approve the consent calendar.
Directors Green, Harris, and Ridilla voted yes. The motion carried with unanimous vote of 3-0-0.

REGULAR CALENDAR

4. ITEMS FOR DISCUSSION AND ACTION

4.1 Appreciation for Departing Directors.
a. Resolution 2019-04, Appreciation for Brent Dills’ Service.
b. Resolution 2019-05, Appreciation for Paul R. Green’s Service

Director Ridilla presented former Director Brent Dills with a plaque for his service on the Board. Paul
Green did not attend the meeting.

It was moved by Director Ridilla and seconded by Director Harris to approve Resolution No. 2019-04
Appreciation for Brent Dills’ Service and Resolution No. 2019-05 Appreciation for Paul Green’s
Service. Directors Green, Harris, and Ridilla voted yes. The motion carried with unanimous vote of 3-
0-0.

4.2 General Manager’s Report
No public comment.

The Board made no action on this item

4.2 District Engineer’s Report — Mike Vasquez

20190520



District Engineer Mike Vasquez provided a written report to the Board of projects in the works since the
last meeting of the Board. The report highlighted topics of General District Engineering, Well 16
Pumping Station Equipping and Site Design Project, Well 10 Hexavalent Chromium Treatment Project.

No public comment on this item.
The Board made no action on this item

4.4 Consider authorizing small budget revision to fund desktop computer replacements.

GM estimated, through research of good pricing and quality features, the District could replace all four of
these units for approximately $5,000 total. The most appropriate source of funding is the revenue received
from the auction of District surplus assets (two old vehicles and two old printers), which totals
approximately $5,300.

No public comment on this item.

It was moved by Director Harris and seconded by Director Ridilla to authorize the budget revision to
fund the desktop computer replacements. Directors Green, Harris, and Ridilla voted yes. The motion
carried with unanimous vote of 3-0-0.

4.5 Consider authorizing the method for filling the Board Member vacancies created by the
resignations of Directors Brent Dills and Paul Green.

Director Dills and Green resigned effective May 19, 2019. The Board has 60-days from the effective date
of vacancy to fill the position by appointment OR call for a special election. If the Board elects to fill the
vacancy by appointment, and fails to comply with the stipulated time limits, the Sacramento County
Board of Supervisors is empowered to fill the vacancy.

No public comment on this item

It was moved by Director Harris and seconded by Director Ridilla to elect to fill the vacancies by
appointment. Directors Green, Harris, and Ridilla voted yes. The motion carried with unanimous vote
of 3-0-0

4.6 Consider authorizing submittal of a notice of withdrawal of participation in the RWA Water
Efficiency Project.

In September 2015, at the peak of the recent drought emergency, the RLECWD Board authorized
participation in the RWA Regional Water Efficiency Project. At the time, the benefits for the District’s
participation included a means for compliance with the California Urban Water Conservation Council
MOU. The MOU has since been terminated and the value to the District has been correspondingly
reduced.

The annual District cost (cost share of participation) in this project is over $5,000.
No public comment on this item

It was moved by Director Harris and seconded by Director Ridilla to withdrawal from participation in
the RWA Water Efficiency Project. Directors Green, Harris, and Ridilla voted yes. The motion carried
with unanimous vote of 3-0-0.
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4.7 Consider Resolution 2019-06, Revising the fee for Service Applications.

The Board adopted the current Service Application Fee in 2013 in Ordinance 2013-01, prior to the
District’s conversion to AMI meters. In 2013, it would have been necessary for most customer initiation
of service evolutions to have a staff member dispatched to the customer’s property to read the meter.

Based on the total employment cost for Customer Service Technicians spending up to 30-minutes per
service application, and further assuming that a supervisor spends an average of 2-minutes per service
application supervising the Customer Service Tech, the service application fee should be reduced from
the current fee of $50 to a Fee of $25.

No public comment on this item

It was moved by Director Ridilla and seconded by Director Green to approve Resolution No. 2019-06
Revising the fee for Service Applications. Directors Jason Green, Harris, and Ridilla voted yes. The
motion carried with unanimous vote of 3-0-0.

4.8 Election of a new Vice President for the RLECWD Board of Directors.
With the resignation of Paul Green, it is necessary and appropriate to elect a new Board Vice-President.

No public comment on this item.

It was moved by Director Ridilla and seconded by Director Green to appoint Director Mary Harris as
Vice-President of the Board. Directors Green, Harris, and Ridilla voted yes. The motion carried with
unanimous vote of 3-0-0.

4.9 Consider authorizing a correction in the General Manager’s compensation needed to correct an
error in applying the Cost of Living Adjustment (COLA) on 12-1-2018.

The General Manager’s Employment Agreement stipulates the annual adjustment is based on CPI
published by Bureau of Labor Statistics, for all Western Cities, and further restricts the adjustment, not to
exceed 3.0%, The stipulated CPI was 3.5% for Oct 2018, so the appropriate adjustment was 3.0% (not to
exceed criteria). Unfortunately, the adjustment performed by the payroll administrator was 2.5%.

No public comment on this item

It was moved by Director Harris and seconded by Director Ridilla to approve the corrected COLA for
the GM’s compensation. Directors Green, Harris, and Ridilla voted yes. The motion carried with
unanimous vote of 3-0-0.

4.10 4.10 Consider confirming any new Board Member assignments (committees and other)
announced by the Chair pursuant to District Policy 2.01.065.

Director Ridilla appointed Director Harris as the alternate to the ACWA/JPIA committee. Harris is
already an alternate on SGA and will take over as the Primary. GM Shaw is already the alternate

on RWA.

a. Consider consolidating the two existing standing committees (Planning and
Finance/Admin). The consolidated committee to have the combined scope of
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both parent committees. The effect of which would include dissolving the
original two standing committees.

The recent resignation of Directors and the impact on combined availability among Directors
emphasized and accelerates the need to consider consolidation of the two committees.

It was moved by Director Ridilla and seconded by Director Harris to consolidate the Finance/Admin.
and Planning Committee for June into one committee with Director Harris and Jason Green appointed
to that committee. Directors Green, Harris, and Ridilla voted yes. The motion carried with unanimous
vote of 3-0-0.

5. INFORMATION ITEMS

5.1. DISTRICT ACTIVITY REPORT
a. Water Operations Report
b. Conservation Report

5.2. BOARD REPORTS

a. Report any ad hoc committees dissolved by requirements in Policy 2.01.065
b. Regional Water Authority — Agenda, Executive Summary written report. provided by
GM Shaw
c. Sacramento Groundwater Authority — No meeting this month.
d. LAFCO - Vacant
e. Planning Committee — May Minutes provided
f. Finance / Administrative Committee — May Minutes provided.
g. ACWA — Ridilla — No Report
h. ACWA JPIA —No Report
i. AD Hoc Committees
1. MOU Negotiations — Will be discussed in Closed Session
j. Other Reports, e.g.

6. PUBLIC COMMENT FOR CLOSED SESSION

No public comment.

The Board convened to Closed Session at 7:16 p.m.

7. CLOSED SESSION - The Board of Directors will convene to Closed Session to discuss the
following item.

A. CONFERENCE WITH LABOR NEGOTIATORS - (Pursuant to Government Code Section
54957.6) District Negotiators: Harris, Shaw, and Vierra.
RLECWD Employee General Unit, Teamster Local 150: MOU renewal negotiations

8. RECONVENE OPEN SESSION
The Board reconvened to open session at 7:33 p.m.

8.1 REPORT OF ACTIONS TAKEN IN CLOSED SESSION.
The Board will disclose any reportable actions taken and/or directed in closed session.
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The Board President Ridilla reported that the Board reviewed and approved the MOU RLECWD
Employee General Unit, Teamsters Local 150.

9. DIRECTORS’ AND GENERAL MANAGER COMMENTS

No comments.
10. ADJOURNMENT

Direct Ridilla adjourned the meeting at 7:34 p.m.

Respectfully submitted,

Timothy R. Shaw, Secretary John Ridilla., President of the Board
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Items for Discussion and Action
Agenda Item: 4.1

Date: June 17, 2019

Subject: Appointing Two RLECWD Eligible Applicants to Fill the Board Member Vacancies
Created by the Resignations of Directors Brent Dills and Paul Green

Staff Contact: Timothy R. Shaw, General Manager

Recommended Committee Action:
None.

Current Background and Justification:
Directors Paul Green and Brent Dills resigned as Directors of the RLECWD Board of Directors. Both
letters of resignation stipulated an effective date of May 19, 2019.

California Government Code §1780 stipulates requirements for filling Board Member Vacancies and
the Sacramento County Elections Office publishes a guide, including sample forms, to assist Boards in
complying/documenting the proper execution of the process. All requirements have been met to enable
the Board to fill the vacancy via appointment.

There is no way to know in advance of the 6-17-2019 Board meeting how many candidates may
express interest in being appointed to the Board. If three or more eligible candidates express interest, it
would be appropriate for existing Board Members to discuss the relative merits of the candidates. Any
interviews of the candidates and existing Board Member deliberation must be done in open session,

The Existing Board members selection must be unanimous due to the number of existing Board
Members (3) and the minimum number required to take actions (3). Failure by the existing Board to
take action within the prescribed time limits in applicable statute may result in the County Board of
Supervisors being empowered to make the selections.
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Conclusion:
I recommend the Board appoint two eligible candidates to fill the vacancies on the Board created by
the resignations of Directors Brent Dills and Paul Green.

Board Action / Motion
Motioned by: Director Seconded by Director
Dills: Green: Ridilla: Harris:

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
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RLECWD Agenda Item Checklist

ltem 4.1

Date

Initial Potential Meeting Date 6/17/19

Ciredium/l_ow priority of ltem and Identify if in line w@

Goal/Strategic Planning issues or state of emergency

Selecting two new Board Members from the list of applicants having expressed interest in being
appointed to fill the vacancies created from resigning directors

5/20/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work N/A
Review by appropriate Finance/Administration, Projects /Planning or Ad Hoc
Committees, to prepare board recommendations

€L &

fgro= b
Formal Legal Counsel Review ~N7A ‘Wﬁ/
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 6/14/19

Actual Meeting Date Set for Agenda Item 6/17/19




ltem 4.1

VACANCIES ON SPECIAL DISTRICT BOARDS

Action Reduired by the Governing Board

The district shall notify the county elections official of the vacancy no later than 15 days
following either the date on which the district board is notified of the vacancy or the effective date
of the vacancy, whichever is later.

The remaining district board members have 60 days immediately subsequent to either the date on
which the district board is notified of the vacancy or the effective date of the vacancy,
whichever is later, to either fill the vacancy

1. By appointment, or
2. By calling a special election

Government Code §1780

Appointments to Fill Vacancies

If the Board decides to appoint someone fo fill the vacancy, the board first must post a notice of
the vacancy inthree or more conspicuous places inthe district at least 15 days before the
appointment is made. (See Attachments C & D for sample notice and application lo serve on
a board)

The Board must notify the county elections of the appointment no later than 15 days after the
appointment is made.

The person appointed shall hold office until the next general district election that is scheduled 130
or more days after the date the district board is notified of the vacancy, and thereafter until the
person elected at that election to fill the vacancy has been qualified. The person elected to fill the
vacancy shall fill the balance of the unexpired term. If the term of office is due to expire following
the next general district election and that election is scheduled 130 or more days after the date the
county elections official is notified of the vacancy, the person appointed to the vacancy shall fill
the balance of the unexpired term of his or her predecessor.

Government Code §1780 (d)(1)

Elections to Fill Vacancies

In lieu of making an appointment the remaining members of the board may within 60 days of the
date the district board is notified of the vacancy or the effective date of the vacancy, whichever is
later, call an election to fill the vacancy.

The election shall be held on the next established election date that is 130 or more days after the
date the district board calls the election
Government Code §1780 (e)(1)




ltem 4.1

A regular election as defined by Elections Code §1000 is:

(a) The second Tuesday of April in each even-numbered year.
(b) The first Tuesday after the first Monday in March of each odd-numbered year.
(c) The first Tuesday after the first Monday in June of each year.

(d) The first Tuesday after the first Monday in November of each year.

If the District Board Fails to Act

If the vacancy is not filled by the district board by either making an appointment or calling a
special election within 80 days of the date the district board is notified of the vacancy or
the effective date of the vacancy, whichever is later, the following shall occur.

Within the next 90 days, the City Council of the city in which the district is wholly located, or if
the district is not wholly located within a city, the Board of Supervisors of the county
representing the larger portion of the district area in which the election to fill the vacancy will be
held, may fill the vacancy by appointment or may order the district to call an election to fill the
vacancy.

The election shall be held on the next established election date (see previous list) that is 130 or
more days after the date the city council or board of supervisors calls the election.

Government Code §1780(b)(f}

if_the District Board Lacks a Quorum to Act Within 60

if the number of remaining members of the district board falls below a quorum, at the request of
the district secretary, or a remaining member of the district board, the appropriate board of
supervisors or the city council shall promptly appoint a person 1o fill the vacancy, or may call an
election to fill the vacancy.

Again, the council or board may either appoint immediately to fill the vacancy, or may call an
election to fill the vacancy.

The election shall be held on the next established election (see previous list) that is 130 or more
days after the date the district board calls the election.

The board of supervisors or the city council shall only fill enough vacancies to provide the board
with a quorum.
Government Code §1780(h)



ltem 4.1

If the City Council or Board of Supervisors Fails to Act

If within 90 days of the date the district board is notified of the vacancy or the effective date of the
vacancy, whichever is later, no action has beentaken by any governing body to fill the
vacancy by appointment or by calling for a special election, the district must call an election to fill
the vacancy.

The election shall be held on the next established election (see previous list) that is 130 or more
days after the date the district board calis the election.

Government Code §1780(c)

Term of Office

A person appointed to fill a vacancy shall hold office only until the next general district
election that is scheduled 130 or more days after the date the county elections official is notified
of the vacancy and thereafter until the person elected at that election to fill the vacancy
has been qualified to fill the vacancy for the remainder of the unexpired term.

Government Code §1780(d){3)

A person elected at an election to fill the vacancy shall hold office for the remainder of the
unexpired term.
Government Code §1780(d}(2)

A person elected at a regular board member election or appointed in-lieu of election takes
office at noon on the first Friday in December following his or her election in November and shall
serve for four years.

Elections Code §10554, 10507

OTHER DISTRICTS NOT COVERED BY GOV. CODE §1780

Government Code §1781 specifically exempts certain districts from its provisions to fill vacancies
in §1780. The Education Code governs school districts and the other districts not covered
by Government Code §1780 are detailed below,

Municipal Utility Districts organized pursuant to Division 6 (commencing with Section 11501) of
the Public Utilities Code follow §11865 in the Public Utility Gode fo fill vacancies on their
board.

The remaining board members may fill the vacancy by appointment until the next district general
election that is scheduled 90 or more days after the effective date of the vacancy.

The appointment shall be made within a period of 60 days immediately subseguent to
the effective date of such vacancy. A notice of such vacancy shall be posted inthree or
more conspicuous places in the district at least 15 days before the appointment is made.

In lieu of making an appointment, the remaining members of the board may within 60 days of
the vacancy call a special election to fill the vacancy. The person elected at such special
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Item 4.1

ATTACHMENT €

APPLICATION FOR APPOINTMENT
TO A SPECIAL DISTRICT VACANCY

Instructions

If you are interested in serving on a special district Board of Directors, please complete this
application and return it to,__ RLECWD Office 730 L Street, Rio Linda CA

Date Due: June 18, 2019

You will be advised by the district board if your appointment is confirmed. Thank you for your
interest.

...............................................................................................................................

DISTRICT: Rio Linda Elverta Community Water District DATE: S"’ Z.C?) - ‘q

NAME: t(r:\fOLVL\< @ CARL.O W AGE (optional): S &
RESIDENGE ADDRESS: [ | Uk \M\\\&(L\EL Qv
BUSINESS OR MAILING ADDRESS: ({34 \M.\\Xc\sﬁ:‘e\& C\V-

PHONE (DAYTIMEY (b ~ 2.0lo= OT 1Y PHONE (EVENING), D mm e

. EDUCATION -

Institution Major Degree Year

WORKIVOLUNTEER EXPERIENCE.

Organization City Position From To

‘ZE C e D (R\O L \ V\LG\ '(\;D’r\\.o\'i_ Dk\\( &("éau ik 20]4
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ltem 4.1

STATEMENT OF QUALIFICATIONS:

Please briefly describe your qualifications and why you are interested in serving on the Board of
Directors.

Y was oo \'\F“\OQ_ é&/\\s &G_T@?—Q‘C AVL&S
Aohae i és.\ )r(\(__;)r

CERTIFICATION:

| certify that the information contained in this application is true and correct. | authorize the
verification of the information in this application.

C_/Q“ﬂ 5.9V &OQ/{MJAL oS - ;*Cg "2@\%

i nat re Date

23



ATTACHMENT C

APPLICATION FOR APPOINTMENT
TO A SPECIAL DISTRICT VACANCY

Instructions

If you are interested in serving on a special district Board of Directors, please complete this
application and return it to;__ RLECWD Office 730 L Street, Rio Linda CA

- Date Due: June 18, 2019

You will be advised by the district board If your appointment is confirmed. Thank you for your
interest.

.............................................................................................................................

DISTRICT: Rlo Linda Elverta Community Water District DATE';Sh’gCJ —/9
name: LS é} e d AGE (optional),_Za2,
RESIDENCE ADDRESS:_{ SO0 )Y LR iﬂ; ; //m/a A 73

BUSINESS OR MAILING ADDRESS:
PHONE (DAYTIME): %/¢.- S0/ =405 PHONE (EVENING)._Z/b- S8/~404, 3

_ EDUCATION

Institution Major Degree Year

ﬁ'o l//iﬁ— /—//ﬁ‘ASC///wMJ é«?w—;zm/

N\
&

WORKVOLUNTEER EXPERIENCE. ..~
Organization City Position From | To

Ku Z//V‘{?/m/’}mm}f’ Yn3 gh Liw/’/p\, C:m#e _[{éag?&r” ol 7 i Cuwrent

i : : . DI
Ervst Poghis? /4,4,4%%1 (:}onazf.fJ StalE L Carent

Vio Lnde Ruo Uireten
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ltem

ATTACHMERNT

APPLICATION FOR APPOINTMENT
TO A SPECIAL DISTRICT VACANCY

Instructions

If you are interested in serving on a special district Board of Directors, please complete this

application and return it to;

Date Due: February 25, 2019

RLECWD Office 730 L Street, Rio Linda CA

You will be advised by the district board if your appointment Is canfirmed. Thank you for your interest.

------------------------- FA e st L s e vl I N PN T Bt rd et At b N T AN L4 bl e T b TN R AT BRI A AN AN EA

DISTRICT:

Rio Linda Elverta Community Water District

NAME: Robert Reisig

DATE:

RESIDENCE ADDRESS:_6561 5™ Avenue, Rio Linda, CA 95673

BUSINESS OR MAILINGADDRESS:

PHONE (DAYTIME): 916-238-4721

AGE (optional): 69

PHONE (EVENING):916-239-5721

EDUCATION

Institution Major Degree Year
UC Davis Management MBA 2001
Whitman College Mathematics BA 1972

WORK/VOLUNTEER EXPERIENCE
Organization City Position From To
Rio Linda/Elverta VISIONS Rio Linda, CA Public Member 3/2018  [Current
Century 21 All Professional Real [Sacramento, CA Relocation Coordinator 2001 2005
Estate
Market Evaluator
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ltem 4.1

STATEMENT OF QUALIFICATIONS:

Please briefly describe your qualifications and why you are interested in serving on the Board of Directors.

I came to Rio Linda in 2016 from Antelope so I have &4 general feel for the area. I came
during the time of the great drought when water rationing was omnipresent and daily
the news stories were about water shortages for fish, fowl, farms and lawns. I am
somewhat familiar with the draconian steps necessary when we experience water
shortages. In my past [ have enjoyed several opportunities to both lead and be a team
player. My joys are investigating how things work and seeing if improvements are
possible. I see that Rio Linda is poised for dramatic change whether we can direct it or
let it sweep over us as a tidal wave. [ hope to help Rio Linda/Elverta Community
Water District control and direct its destiny.

CERTIFICATION:
1 certify that the information contained in this application is true and correct. 1 authorize the verification of
the information in this application.

W % ¢/ 6%?&/?




EXPERIENCE

1983-Current: Small Business
Owner in Rio Linda

2002-2010 + 2014-2018: Director,
Rio Linda Elverta Community

Water District. 2008-2010 & 2018:

Board President. 2017 Vice
President

2005-2018:; Rio Linda/Elverta
Visions Task Force Committee

2012-2013-2014: Volunteer
Coordinator for the Rio Linda
Centennial Celebration and Rio
Linda/Elverta Country Faire

1995-2014: Volunteer in Greater
Sacramento area delivering gifts,
food and clothing to Disadvantage
Families/Children

2005-2018: Director alternate,
Sacramento Groundwater
Authority (SGA) 2006-2008: Vice-
Chair, 2014-2018 Director
Alternate for SGA

2005-2009: Served as Rio
Linda/Elverta Community
Planning Commissioner

Dear Neighbors:

I have been a successful small business
owner for over 35 years in Rio Linda, and
bring the much needed experience of living
within a budget.

My focus has been, and will continue to be,
to protect the ratepayer’s interest, ensure
that our drinking water is safe, and make
sure that the ratepayer’s money is spent
wisely.

While serving as President on the RLE
Water Board, I worked diligently to secure
a low-interest loan in 2010 to construct
new wells, and was instrumental in
establishing a Surcharge Capital
Improvement-Account to be used strictly to
repay that loan, while holding the rate
increase to a minimum.

With those funds, well # 15 and the new
water tower has since been completed,

As a regular attendee to the Rio Linda
Elverta Community Water District Board
meetings, I know the issues.

The last four years I’ve devoted much of my
time in public service working to help bring
Jun activities back to our community, such
as the Country Faire, but my ultimate goal
is to once more dedicate my time towards
putting the interest of RLECWD ratepayers
first, as your representative on the Board.

k%

In June 2012, a motion to remove
General Counsel (whom newspapers
reported has questionable ethical pasi)
from the Water District failed in part,
with Director Francis J. Caron Jr’s vote
against removal. (See 6-18-2012 Board
minutes)

In July 2012, Director Caron was again
in attendance, when Board President
Trautman’s motion to limit the legal fees
Jfor General Counsel to §20,000 per
month, also failed ... for lack of a second
motion. (See 7-16-2012 Board minutes)

QOur Ratepayers need to be aware of
incumbent Director Francis J Caron Jr's
part, during his tenure, in allowing the
General Counsel to continue to go
unchecked without limits, costing the
District over $1.5 million in unwarranted
legal fees. ***

The District needs to move in a positive
direction that builds upon improving our
"public trust" by working honestly,
openly, and cooperatively.

I'want to help with that process.
Please support me with your vote
November 4th.

Rio Linda Elverta Community Water
District

Thank you,
Mary R Harris



Items for Discussion and Action
Agenda Item: 4.2

Date: June 17,2019
Subject: General Manager’s Report

Staff Contact: Timothy R, Shaw

Recommended Committee Action:

N/A this item is not reviewed by committee,

Current Background and Justification:

The General Manager will provide a written report of District activities over the period since the last
regular Board meeting. The Board may ask for clarifications and may also provide direction in
consideration of the reported activities.

Conclusion:

No Board action is anticipated for this item.

Board Action / Motion
Motioned by: Director Seconded by Director

Ridilla: Harris: Jason Green

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
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RLECWD Agenda Item Checklist

ltem 4.2
Date
Initial Potential Meeting Date 6/17/19
Circle Hig w priority of Item and Identify if in line with Mission/
Goal/Strat ning issues or state of emergency
GM Report
6/14/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, IPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work N/A
. N E xe cutton .
Review by appropriate FinaneefAdmimistration, Projects/Planning-or-Ad-Hoe
Committees, to prepare board recommendations
Formal Legal Counsel Review N/A
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 6/14/19

Actual Meeting Date Set for Agenda Item 6/17/19



Date: June 17, 2019
Subject: General Manager Report
Staff Contact: Timothy R. Shaw, General Manager

For the given month, I participated in the following reoccurring meetings and special events: The
final drafting for execution of the MOU (signing) entailed cleaning up the document. We
eliminated typos and formatted to be a true outline format with a hyperlinked table of contents.
This involved a considerable effort. The previous document “pretended” to be an outline format,
all of the article and section numbers were manually typed in. All of the justification and indents
were manual via using the number of leading space bar hits to force alignment. The document
may have looked okay in hardcopy, but if modifications are necessary, it falls apart rapidly. This
month I also was substantively occupied by the selection process to fill the vacant Distribution
System Operator position. The absence of any other District confidential or HR type employee
leaves the primary responsibilities and tasks in my hands.

I. On May 28th, I met with the GMs of eight water agencies in our region. We are close to
finalizing an RFQ to select a consulting firm to evaluate the feasibility of all forms of
consolidation and inter-agency cooperation. | anticipate brining a draft RFQ to the July
Executive Committee for discussion,

2. On June-4th, Pat, Chris and I interviewed eight applicants for the vacant Distribution System
Operator 1 position. One of the applicants did not report for his scheduled interview. We
received nine applications. Only two of the applicants had any Distribution Operator
experience. Only one candidate has the required state operator license AND experience.

3. On June 7th, I phoned the most qualified applicant based on panel scoring. I conveyed a
conditional offer of employment (subject to background check and pre-employment physical)
to the applicant. The applicant declined the offer based on the level of compensation relative
to what he is making in his current employment as a Distribution Operator. I them made a
conditional offer of employment {o the second highest scored applicant, who accepted the
offer. We have begun the pre-employment screening process.

4. On June 7% (afternoon), 1 participated in a telephone call with Barbara Brenner and Kerry
Fuller or Churchwell White. Barbara will not be attending the June 17" Board meeting, so
the nature of the call was to prepare Ms. Fuller to serve as District Legal Counsel for this
meeting.
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5. On June 11th, I met with 6 GMs from water agencies within our region, Del Paso Manor and
Orangevale Mutual have dropped out of the group. More aspects regarding Del Paso Manor
are covered below. Orangevale dropped out because they are a privately-owned water
agency, i.e. governance is an entirely different world for a mutual water company.

6. On June 13", I attended the Regional Water Authority Regular Board meeting. Details of the
meeting are provided in a separate report.

7. On June 13" (afternoon), the entire staff was trained on the new office digital phone system.
The phone system enabled a $212 per month reduction in our Comcast bill. The net savings
to the District will pay for the upgrade in less than 5-years.

Other initiatives in progress ate:

Early this month I learned of a dramatic change at a neighboring water agency, Del Paso
Manor. On May 31%, three of the four agency employees resigned including the General
Manager and Operations Superintendent. The immediate impact entailed emergency Board
meetings and emergency interim appointments, Sacramento Suburban stepped up to assist in
the crisis by providing billing services and operational augmentation, The minutes of the
meetings (posted on the Del Paso website) surrounding the crisis are well worth the read.

[ also attended (with the District Engineer) the stakeholders’” workshops on minimum water
efficiency (SB-606) and another workshop on maximum water loss (SB-555). The essence
of both these workshops is entering the penalty phase (fines and reporting requirements) of
these new laws. The state does not seem to have learned enough from the drought
emergency rulemaking, i.e. the state continues to assume one size fits all. The substantive
new requirements of these new laws are sized for larger water agencies with greater
resources.

Subsequent to the June 7% call with Barbara and Kerry (Legal Counsel) I've continued to

coordinate and inform Kerry on developing issues with the agenda and items anticipated to
manifest at the June 17" Board meeting.
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Items for Discussion and Action
Agenda Item: 4.3

Date: June 17, 2019
Subject: District Engineer’s Report

Staff Contact: Mike Vasquez, District Engineer

Recommended Committee Action:

N/A this item is not discussed at commitiees.

Current Background and Justification:

The District Engineer will provide a written report to the Board of Directors on engineering activities
since the previous monthly meeting. The Board may ask for clarifications and may also provide
direction in response to the report.

Conclusion:

There is no Board action anticipated for this item.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris: Jason Green .

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent




RLECWD Agenda Item Checklist

Iltem 4.3
Date
Initial Potential Meeting Date 6/17/19
Circle High{Medi ow priority of Item and Identify if in line with Mission/
GoalfSftrategic Planning issues or state of emergency
District Engineer’s Report
6/13/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work N/A
Review by appropriate Finance/Administration, Projects /Planning or Ad Hoc
Committees, to prepare board recommendations
Formal Legal Counsel Review N/A
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 6/13/19

Actual Meeting Date Set for Agenda Item 6/17/19




ltem 4

environment
& water
1750 Creekside Oaks Drive, Sui
Sacramento, CA 58
[916) 905-2388
ekiconsull.com
13 June 2019

DISTRICT ENGINEER’S REPORT

To: Tim Shaw, General Manager, Rio Linda / Elverta Community Water District
From: Mike Vasquez, PE, PLS, Principal (EKI), District Engineer (RL/ECWD)
Subject: District Engineer’s Report for the 17 June 2019 Board of Directors Meeting

{EKI Project No. B800130.00)

The District Engineer is pleased to submit this brief update of duties and tasks performed for
the period of 17 May 2019 to 13 June 2019:

1. General District Engineering:

¢ Updated the District’s Capital Improvement Project list based upon direction received
from the Planning Committee on 5/3/2019, and presented the list to the Executive
Committee on 6/3/2019.

* Attended an Urban Water Conservation Legislation Overview Meeting conducted by the
State Water Resources Control Board and Department of Water Resources on
5/20/2019 regarding Senate Bill 606 and Assembly Bill 1668 of 2018 on Water
Conservation.

e Attended a Public Stakeholder Workgroup Meeting {via online webcast) to Support the
Development of Water Loss Performance Standards conducted by the State Water
Resources Control Board on 6/7/2019.

2. Well 16 Pumping Station Equipping and Site Design Project:

» Reviewed the Basis of Design Report submitted by design consultant Domenichelli &
Associates.

s Met with Domenichelli & Associates on 5/22/2019 to provide our review comments on
their Basis of Design Report submittal.

e Domenichelli & Associates is currently working on the 60% design deliverable that is
scheduled to be submitted for District Review the week of 6/17/2019.

¢ Ongoing coordination with Domenichelli & Associates as they prepare their 60% design
deliverable.

Formerly known as Erder 8 Kellnowskd, Inc,

Corporcie Office - Burlingame, CA {650) 292-2100 » Oakland, CA e Marin, CA » Davis, CA e Irvine, CA e El Segundo, CA ¢ Centenrial, CO
Salem, NH « Saratoga Springs, NY
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Tim Shaw, General Manager, RL/ECWD
District Engineer’s Report

13 June 2019
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3. Well 10 Hexavalent Chromium Treatment Project:

¢ Submitted a revised funding agreement to the Regional Water Authority for the
Department of Water Resources Proposition 84 Grant to repurpose Well 10 Hexavalent
Chromium Treatment funding for use on the Well 16 project. The Regional Water
Authority and the Department of Water Resources are currently reviewing the revised
funding agreement. Upon their approval, the grant funds will be available for Well 16
use.

s Pursuant to Capital Improvement Project list review by the Planning Committee and
Executive Committee, it is possible that Well 10 may or may not be the selected well site
to implement hexavalent chromium treatment. A reevaluation to select an appropriate
well site for hexavalent chromium treatment will take place after Well 16 is installed and
once the Maximum Contaminant Level for hexavalent chromium in groundwater is
established by the State Water Resources Control Board,

Please contact me directly at the office (916} 905-2388, cell phone (530) 682-9597, or email at
mvasquez@ekiconsult.com with any questions or require additional information.

Very truly yours,

EKI ENVIRONMENT & WATER, INC,

,zf///zéw /.

Mike Vasquez, PE, PL
Principal (EKI)
District Engineer (RL/ECWD)



Items for Discussion and Action
Agenda Item: 4.4

Date: June 17, 2019

Subject: Consider approving Resolution No. 2019-07, authorizing revisions to the District
Policies on budget adoption processes

Staff Contact: Timothy R. Shaw

Recommended Committee Action:
The Executive Committee forwarded this item onto the June 17" Board agenda with a recommendation
for Board approval.

Current Background and Justification:

The District approved Resolution 1996-11-02 more than 20-years age. Resolution 1996-11-02
prescribed specific new policies be added to the District Policy Manual. The policies prescribed for the
budget adoption process are awkward and counterintuitive. The policies prescribed are also silent
regarding any sort of revision to the adopted budget. Regardless, the District has been practicing a mid-
year budget revision process for several years.

The changes to the budget adoption policies that would be authorized through the adoption of
Resolution 2019-07 include associating the public hearing with the final budget adoption, which is
more appropriate than associating the public hearing with he preliminary (AKA proposed or draft)
budget adoption process. Additional changes include establishing two budget revision processes, one
for significant revisions and one for minor revisions which do not impact the overall budgeted
expenses, i.e. moving funding from one line item to another.

The Resolution and the staff report have been reviewed by Legal Counsel.

Conclusion:
I recommend the Board adopt Resolution 2019-07 to revise Chapter 3.07 of the District Policy Manual.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris: Jason Green .

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
Page 1 of 1




RLECWD Agenda Item Checklist - .

ltem 4.4

Date

Initial Potential Meeting Date 6/17/19

Ci Hig@ow priority of Item and Identify if in line with Mission/
Goal/Strategic Planning issues or state of emergency

Approving Resolution No. 2019-07, authorizing revisions to the District Policies on budget
adoption processes.

5/30/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work 6/3/19
| Execukive Q"!FW“*IT %35:3
Review by appropriate Finance/Administration, Pr e-Hoc
Committees, to prepare board recommendations
llty
6 1201
Formal Legal Counsel Review NA %
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 6/14/19

Actual Meeting Date Set for Agenda Item 6/17/19




Item
Rio Linda / Elverta Community Water District June 17,2019
Resolution No. 2019-07

RESOLUTION NO. 2019-07

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE RIO LINDA/ ELVERTA
COMMUNITY WATER DISTRICT TO AMEND CHAPTER 3.07 OF TITLE 3 OF THE
POLICY MANUAL

WHEREAS, the District adopted Resolution 1996-11-02 on November 20, 1996, adding Title 3-Finance
to the Rio Linda Elverta Community Water District Policy Manual (“Policy Manual”); and

WHEREAS, the District seeks to clarify the process for budget adoption and amendments including in
the Policy Manual through the adoption of this resolution by amending Chapter 3.07 of Title 3-Finance
of the Policy Manual; and

WHEREAS, the District finds it is more appropriate to conduct a public hearing in conjunction with

adoption of the final budget instead of in conjunction with approval of the preliminary or draft budget;
and

WHEREAS, the District has observed the necessity and appropriateness of prescribing a budget revision
process, for both minor and substantive revisions to the adopted budget to address costs and
requirements which may have not been present at the adoption of the final budget.

NOW THEREFORE, BE IT RESOLVED by the Board of Directors of the Rio Linda/Elverta
Community Water District as follows:

1. Chapter 3.07 of Title 3 of the District Policy Manual shall be revises as detailed in Exhibit A.

2. The effective date will be immediately following the adoptions of this resolution by the Board of
Directors, i.e. June 17, 2019,

APPROVED AND ADOPTED by the Board of Directors of the Rio Linda / Elverta Community
Water District on this 17th day of June 2019, By the following vote: 3-0-0

AYES: John Ridilla, Mary Harris and Jason Green
NAYS: None
ABSENT: None
ABSTAIN: None

ATTEST: John Ridilla
President, Board of Directors

Timothy R. Shaw
Secretary of the Board of Directors
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Rio Linda / Elverta Community Water District June 17, 2019
Resolution No. 2019-07

EXHIBIT A

Chapter 3.07 BUDGET
(Resolution 1996-11-02; revised by Resolution 2019-07)
Sections:
3.07.100 Presentation and Review

3.07.200 Public Hearing

3.07.300 Adoption

3.07.400 Revisions to the Final Budget
3.07.500 Minor Revisions by the GM

3.07.100 Presentation and Review. In June of each year, the General Manager shall present the draft budget
documents to the Board of Directors, including the "Preliminary Budget, for the foliowing fiscal year. The Board may adopt
the Preliminary Budget and schedule a Public Hearing for consideration of the Final Budget (typically August regular
Board of Directors meeting).

3.07.200 Public Hearing. On or before the regular Board meeting in August, the Board of Directors shall hold a public
hearing to adopt the Final Budget. Copies of the Budget document shall be available to the public.

3.07.300 Adoption. During or before the regular Board meeting in August, the Board of Directors shall make any changes
it deems desirable to the Preliminary Budget and shali adopt by resolution the Budget as finally determined. The
resolution shall include all adopted revenue and expenditure figures.

3.07.400 Revisions. Occasionally, it is necessary and appropriate for Board of Directors to revise the budget. Examples
of necessary budget revisions include but are not limited to; unforeseen regulatory requirements and expenses,
operational costs beyond those originally budgeted, and catastrophic equipment/facilities failures. As required, the
General Manager will present budget revisions to the Board and the Board will consider these revisions at regular
meetings of the Board of Directors.

3.07.500 Minor Revisions and realiocations between line items. When the budget revisions are minor in scope and/or
consist merely of reallocating a surplus from one line item to cover reasonably anticipated shortfalls in another line item,
the General Manager is authorized to make such minor budget revisions and report the revision, including submitting the
revised budget to the Board review at the subsequent Board of Directors meeting. General Manager authorized minor
budget revisions are limited in that the total budgeted expenses must remain unchanged.
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Chapter 3.07 BUDGET
(Resolution 1996-11-02)
Sections:
3.07.100 Presentation and Review

3.07.200 Public Hearing

3.07.300 Adoption

3.07.400 Revisions to the Final Budget
3.07.500 Minor Revisions by the GM

3.07.100 Presentation and Review. In June of each year, tFhe General Manager shall present the draft
bBudget documents to the Board of Directors, including the “propesed-Preliminary Budget, for the
following fiscal year—year. The Board may adopt the Preliminary Budget and schedule a Public Hearing
for consideration of the Final Budget (typically August reqular Board of Directors meeting).

3.07.200 Public Hearing. On or before the regular Board meeting in JulyAugust, the Board of Directors
shall hold a public hearing to adopt en the prepesed-Final Budget. Copies of the Budget document shall
be available to the public.

3.07.300 Adoption. During or before the regular Board meeting in August, the Board of Directors shall
make any changes it deems desirable to the propesed-Preliminary Budget and shall adopt by resolution
the Budget as finally determined. The resolution shall include all adopted revenue and expenditure
figures,

3.07.400 Revisions. Occasionally, it is necessary and appropriate for Board of Directors to revise the
budget. Examples of necessary budget revisions include but are not limited to; unforeseen regulatory

requirements and expenses, operational costs beyond those originally budgeted, and catastrophic

equipment/facilities failures. As reguired, the General Manager will present budget revisions to the Board
and the Board will consider these revisions at reqular meetings of the Board of Directors.

3.07.500 Minor Revisions and reallocations between line items. When the budget revisions are minor in
scope and/or consist merely of reallocating a surplus from one line item to cover reasonably anticipated
shortfalls in another line item, the General Manager is authorized to make such minor budget revisions
and report the revision, including submitting the revised budget to the Board review at the subsequent
Board of Directors meeting. General Manager authorized minor budget revisions are limited in that the
total budgeted expenses must remain unchanged.




Rio Linda Water Districl November 20, 1998
Resolution No, 1886-11-02 Page 1 of 1

RESOLUTICN NO. 199%6-11~02
A RESOLUTION ADDING TITLE 3 TO THE POLICY
MANUAL OF THE DISTRICT FROVIDING FOR FINANCIAL

POLICY RELATED TO ACCOUNTING, BUDGET, INVEST-
MENTS, PAYMENT OF CLAIMS, AND RISK CONTROL

BE IT RESOLVED by the Board of Directors of the Rio Linda
Water District as follows:

1. As attached hereto “Title 3 - Finance" is hereby added to
the Policy Manual of the District.

2. A1l previously established policy in conflict the
provisions of this resolution are hereby repealed.

INTRODUCED AND ADOPTED on this 20th day of November, 1996, by
the following vote:

AYES, in favor hereof: Paine, Surratt, Griffin, Klagenberg

NOES: Wickham

ABSENT: Hone

ATTEST:

{ -
P P

Secretary




Chapters:
3.01
3.03
3.05
3.07
3.09
.11
3.21

Title 3

FINANCE

GENERAL PROVISIONS
DEFINITIONS
ACCOUNTING

BUDGET

DEPOSIT AND INVESTMENT
PAYMENT OF CLAIMS

RISK CONTROL

Chapter 3.01

GENERAL PROVISIONS
{Resolution 1996-11-02)

Sections:

3.01.010 Purpose

California.

3.01.010 Purpose. The purpose of this Chapler is to pravide for implementation of
ihe financial provisions of the County Water District Law and the Government Code of the State of
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Chapter 3.03

DEFINITIONS
(Resolution 1996-11-02)

Sections:
3.03.010 General
3.03.100 DEFINITIONS
3.03.104 Budget
3.03.168 Budget Document
3.03.112 Fiscal Year
3.03.116 Fund
3.03.120 Reserves

3.03.010 General. As used in this Chapter certain terms, phrases, words and their
derivatives shall be construed as specified in this Chapier.

3.03.100 DEFINITIONS

3.03.104 Budget. A plan of financial operation embodying an estimate of proposcd
expenditures for a fiscal year and the proposed means of financing them.

3.03.108 Budget Document. The instrument used by the General Manager to
present the proposed plan of financial operations of the District to the Board of Directors. It includes
the proposed Budget and all supporting statements, details, schedules, statistics, messages, summarics
and other information deemed appropniate by the General Manager.

3.03.112 Fiscal Year., The twelve-month perod of time 1o which the annual Budget
apphies, which shall be from July 1s1 through June 301h,

3.03.116 Fund. An independent accounting entity with a self-balancing set of
accounts sepregated for the purpose of carrying on specific activities or attaining certain objectives
in accordance with specific regulations, restrictions ot limitations,

3.03.120 Reserves. An account which records a portion of the fund balance which
is segregated for some future use and which has not been appropriated for expenditure within the
Budget.




Chapter 3.05

ACCOUNTING
(Resolution 1996-11-02)

Sections:
3.05.100 Funds
3.05,110 Water Enterprise Fund
3.05.120 Project Funds
3.05.130 Special Holding Funds

3.05.100 Funds. All monies received and/or expended by the District shall be
accounted for and recorded in ledgers for those funds provided for in this Chapter.

3.05.110  Water Enterprise Fund, All revenues and expenditures for the
maintcnance, operation and improvement of the District water fund shall be accounted for in this
fund,

3.05.120 Project Funds. The General Manager and District Auditor may creale
special funds for accounting of revenues and expenditures related to specific construction projects.

3.05.130 Special Holding Funds. The General Manager and District Auditor may
create special funds for accounting purposes 1o hold monies which have been expended from a regular
budgeted fund, but for one reason or another are still in the possession of the District. Al such funds
shall be reported in the monthly Budget report.
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Chapter 3.07

BUDGET
(Resolution 1996-11-02)

Sectigns:
3.07.100 Presentation and Review
3.07.200 Public Hearing
3.07.300 Adoption

3.07.100 Presentation and Review. The General Manager shall present the Budget
document (o the Board of Directors including the proposed Budget for the following year,

3.07.200 Public Hearing, On or before the regular Board meeting in July, the Board
of Directors shall hold a public hearing on the proposed Budget. Copies of the Budgetl document
shall be available 1o the public for a cost of one dollar each.

3.07.300 Adoption. During or before the regular Board meeting in August, the
Board of Directors shall make any changes it deems desirable to the proposed Budget and shall adopt
by resolution the Budget as finally determined. The resolution shall include alt adopted revenue and
expenditure figures.

3.07.400 Budget. The Budget for the current period follows marked "Schedule A"




Chapter 3.09

DEPOSIEF AND INVESTMENT OF DISTRICT FUNDS
(Resoltution 1996-11-02)

Sections:
3.09.100 Signature Designations
3.09.110 Transfers Between Bepositories
3.09.120 Depositories
3.09.130 Authorization to Exceute Forms

3.09.100 Signature Designations, All checks or other withdrawal
instruments drawn againat District funds shall be signed by two
persons, one from each of "A'" and "B" as follows:

A. Membersg of the Board of Directors.

B. General Manager
OR
Administrative Supervisor

3.09.110 ‘fTranasfers Between Depositories. Authorization
to withdraw monies from one depository for purposes of direct
transfer to another depository may be granted to the depositories
by any single person authorized to sian checks pursuant to Section
31,09,100 hereinabove.

3.09.120 Depositories. The following are designated as
depositories for District funds:

A. Bank of America, Rio Linda Branch, located at 918 0Qak
Lane in Rio Linda, is hereby designated as a depository
of the District in which shall be deposited all monies of
the District, excepting monies deposited in or to be
deposited in other depositories for investment as
designated hereinbelow.

B. Pursuant to Chapter 730 of the Statutes of 1976 (§16429.1
of the Government Code), the deposit of District monies
in the Local Agency Investment Fund in the State Treasury
is hereby authorized in accordance with the provisions of
investment provided therefore,

C. The investment of certain monies resulting from the
issuance of Certificates of Participation - 1994 Water
System Improvement Project in First Trust of California,
NA, of San Francisco is hereby authorized.
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3.09.130 Authorizatien to Execute Forms. The President
of the Board of Directors, all other directors, and the General
Manager/Secretary are hereby authorized to execute such forms,
resolutions, signature cards, and other documents as are required
by the depositories designated hereinabove in order to carry out
the provisions of this resolution as if each such form, resclution,
or card has been individually approved by the Board of Directors.




Items for Discussion and Action
Agenda Item: 4.5

Date; June 17,2019
Subject: Approve the Preliminary Budget for Fiscal Year 2019/2020
Staff Contact: Timothy R. Shaw

Recommended Committee Action:
The Executive Committee forwarded this item onto the June 17" Board agenda with a recommendation
for Board approval of the Preliminary Budget for fiscal year 2019/2020.

Current Background and Justification:

The May Finance/Admin Committee and the June Executive Committee discussed the known and
anticipated changes in funding and costs reasonably anticipated for fiscal year 2019/2020. The May
Finance /Admin committee intentionally did not forward an item onto the May 20" Board agenda out
of recognition that any sort of budget adoption process could be misinterpreted in the context of
collective bargaining negotiations, which were then still underway. Such concern has since been
obviated by the execution of the new MOU.

The anticipated cost associated with increased employee compensation as depicted in the new MOU
have been integrated into the Preliminary Budget. Additional change (compared to the previous year)
elements of the Preliminary Budget include cost savings for; credit/debit card convenience fees,
discontinued participation in the RWA Water Efficiency Project, less frequent special meetings and
fewer committee meetings, discontinued membership in AWWA, efc.

It is appropriate for the Board to schedule a public hearing for the adoption of the Final Budget in
conjunction with the August 19. 2019 regular Board meeting.

Conclusion:
I recommend the Board approve the fiscal year 2019/2020 Preliminary Budget, and further direct staff
to schedule a public hearing for consideration of Final Budget adoption on August 19, 2019.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris: Jason Green .

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
Page 1 of 1
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RLECWD Agenda Item Checklist e
ltem 4.5
Date
Initial Potential Meeting Date 6/17/19
Circle High/@m priority of Item and Identify if in line with Mission/
trategic Planning issues or state of emergency
The Preliminary Budget for Fiscal Year 2019/2020
5/30/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work 6/3/19
o B x..ec.u_—\ﬁ VLR
Review by appropriate -
Committees, to prepare board recommendations
Formal Legal Counsel Review N/A
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 6/14/19

Actual Meeting Date Set for Agenda Item 6/17/19




ltem 4.5

PRELIMINARY
OPERATING BUDGET
2019-20
2018-2019
ACTUAL 2018-2019 2019-2020
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 | 1,501,272.00 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,
40208|Misc. Charges 642.00 2,000.00 12,000.00 10,000.00 |40204, and 40303.
hotal 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 (2,000.00)|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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PRELIMINARY ltem 4.5
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 13,3759.00 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|5taff 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 15,455.00 22,110.00 22,110.00 0.00
60155|5taff 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 ltem 4.5
OPERATING BUDGET

2019-20
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 | (521,500.00)|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|0ther Operating Expenditures 140.00 500.00 500.00 0.00
TOTAL ADMINISTRATION $197,473.00 $257,595.00 $226,775.00 | ($30,820.00)
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ltem 4.5

PRELIMINARY
OPERATING BUDGET
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 $233
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 (1,900.00) [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 50,339.00 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
653 20| Electricity and Fuel 122,124.00 180,000.00 130,000.00 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
55510/ 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 19,000.00 15,000.00 0.00
TOTAL FIELD OPERATIONS $308,425.00 $423,809.00 $488,200.00 $65,391.00
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PRELIMINARY

OPERATING BUDGET

ltem 4.5

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
69130|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 ltem 4.5

OPERATING BUDGET
2019-20
2018-201°
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| (5$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 (520,000.00)
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 | (5140,847.00)
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|5RF Principle (342,540.00) (351,403.00) 8,863.00 |Per Loan Payment Schedule
69160|SRF Interest (118,814.00) (109,952.00) (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 435,019.00 439,015.00 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 | (159,232.00)|Carryover from prior year only
Estimated LAIF Fund Balance June 30 | $159,332.00 $199,832.00 $40,500.00
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PRELIMINARY

CAPITAL BUDGET ltem 4.5
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 i
A - WATER SUPPLY
A-1 - Well XX - Cr6 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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Items for Discussion and Action
Agenda Item: 4.6, 4.7, 4.8 and 4.9

Date: June 17, 2019

Subject: Approve new Policies; Lateral Transfer/Promotion, Certification Incentive, Vacation
Sell Back, and Safety Footwear, to be added to the Personnel Handbook

Staff Contact: Timothy R. Shaw

Recommended Committee Action:

The Executive Committee forwarded these items onto the June 17" agenda with a recommendation for
Board approval.

Current Background and Justification:

As described in Article 1 of the recently executed MOU with the General Unit, several new policies
were agreed upon in conjunction with the MOU renewal negotiations. Fundamental provisions and
concepts for these policies are contained in the MOU, the more detailed aspects of the concepts are
more suitable as policies rather than details in the MOU. For example, the MOU stipulates a vacation
sell back policy has been agreed upon. The MOU stipulates vacation accrual rates, maximum accruals
ete. The Vacation Sell Back policy includes the irrevocable declaration for intent to sell back vacation
and exceptions thereto prescribed for compliance with the IRS constructive receipt doctrine. The
Vacation Sell Back policy includes typical forms to administrate the policy.

Similar relationships, where the detail and administration are better suited in policies, exist for the;
Lateral Transfer/Promotion, Certification Incentive, and Safety Footwear policies.

Conclusion:

I recommend the Board approve the Lateral Transfer Promotion, Vacation Sell Back, Certification
Incentive and Safety Footwear policies, and further direct staff to insert these new policies into the
Personnel Handbook.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris; Jason Green .

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
Page 1 of 1




RLECWD Agenda Item Checklist

Iltem 4.6, 4.7, 4.8, 4.9

Date

Initial Potential Meeting Date 6/17/19

Circl@Medium/Low priority of Item and Identify if in line with Mission/
@trategic Planning issues or state of emergency

New Policies; Lateral Transfer/Promotion, Certification Incentive, Vacation Sell Back, and
Safety Footwear, to be added to the Personnel Handbook

5/30/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.
Committee Review of Item and Staff Work 6/3/19
E e cutt ot
Review by appropriate Ei i
Committees, to prepare board recommendations
Formal Legal Counsel Review 5//5’4’/ )
Legal Counsel should have enough time to review all potential legal matters
for correctness and legality
GM Review 5/30/19

Actual Meeting Date Set for Agenda Item 6/17/19




MEMORANDUM OF UNDERSTANDING

November 12, 2018 to November 12, 2021

THE RIO LINDA/ELVERTA
COMMUNITY WATER DISTRICT

AND

THE RIO LINDA/ELVERTA COMMUNITY WATER DISTRICT GENERAL UNIT

730 L. Street Rio Linda, CA
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Item 4.6

Article 1. PURPOSE

Section 1.01 Tt 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 covered 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:

¢ [.ateral Transfer/Promotion

e Certification Incentive

o Safety Footwear

e  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 2. 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.
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Article 3. 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 whole 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 4. 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
least 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, enfry level and seasoned. The employee members of this committee
may invite their Union Business Representative to participate as needed.

The committee will exercise 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 5. 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 [
Distribution System Operator [1
Distribution System Operator 11
Distribution System Operator [II/Foreman
Operations Superintendent
Administrative Assistant

9. Customer Service Technician |

10. Customer Service Technician 11

11. Customer Service Tech I /Conservation Coordinator
12. Accounting Specialist

R R o

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 subimits 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 1 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
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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 lability 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 6. 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-time 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.

c. 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
or 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 7, PROBATIONARY PERIOD

Section 7.01  All regular appointments shall be tentative and subject to a probationary perjod
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 effective 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 8, 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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Certification incentive pay for receipt of pre-approved certifications/ 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 Personne! Handbook.

Article 9. 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 10, 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 houts 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 14 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-% 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%z times the Employee’s regular hourly rate.

Article 11,  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 12. 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 13. 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 14. 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 15. BENEFIT PROGRAM DEFINED
Section [5.01 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, ¢.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 (Scheduie 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 1
Service District Share Retiree Share
0—9.9 Years 0% 100 %
10 Years 50 % 50%
11 Years 55% 45%
12 Years 60 % 40 %
13 Years 65 % 35%
14 Years 70 % 30 %
15 Years 75 % 25%
16 Years 80 % 20 %
17 Years 85 % 15 %
18 Years 90 % 10 %
19 Years 95 % S%
20 or mote 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 retiree 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 15.05Employees 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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PAID HOLIDAYS
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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 48

Labor Day 1** 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 24t

Christmas Day

December 25

When March 31* falls on a Sunday, Monday or Tuesday, the holiday will be observed on the
Monday. When March 31% 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 supervisor, a regular, non-
probationary, employee may take two (2) "floating holidays" per calendar year. These floating
helidays 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 17. 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" year of employment

168 hours per year

3" year of employment

88-hours per year

13t year of employment

172 hours per year

4" year of employment

96-hours per year

14" year of employment

176 houss 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" year of employment

184 hours per year

7% year of employment

136 hours per year

17" year of employment

188 hours per year

8" year of employment

144 hours per year

18% vear of employment

192 hours per year

9™ year of employment

152 hours per year

19" year of employment

196 hours per year

10" year of employment

160 hours per vear

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 18. 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-cight (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 19.  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 20.  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 21.  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 his‘her jury service all fees received for such duties on the District paid days other than
mileage and subsistence allowance.

Article 22, 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 earn 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 licenses 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 23. 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.
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Article 24, NOTICES TO THE PARTIES

Section 24.01 Any required notices, grievances, reports, or filing as may be required, or as

otherwise provided for in
follows:

any provision of this MOU, shall be served by one party to the other as

a. To the District by mailing (Certified Return Receipt) or receipted hand-delivery

to:

c. To the Un
Attention:

Attention: General Manager
Rio Linda/Elverta Water District
730 L Street

Rio Linda, CA 95673 and

Attention: Barbara Brenner
Churchwell White
1414 X Street, 3™ Floor

Sacramento, CA, 95814

ion by mailing (Certified Return Receipt) or receipted hand-delivery to:

Attention: Business Agent
General Teamster Local No. 150
7120 East Parkway

Sacramento, CA 95823
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Article 25. 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 26.  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 requitements
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 27. 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 28, 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 29. FULL UNDERSTANDING, MODIFICATIONS, WAIVER

Section 29.01 It 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 30. SUCCESSORS
Section 30.01 If the District is sold or 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 31. 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 32. 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 33. 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 priotity 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 34.  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.

Incompetency, inefficiency, or repeated negligence in the performance of duty.

e o

Insubordination/willful disobedience.
Dishonesty.
Inexcusable neglect of duty.

Illegal political activity.

7o oo

Discourteous treatment of the public or other employees.

—

Misuse of District property.

Conviction of a criminal offense.

L

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.

0. 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.

¢. Discharge - Employees terminated for disciplinary reasons shall be paid 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 verifted before a Notary Public, must be made
under penalty of perjury, 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 to 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.

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 personnel actions:

a.
b.

C.

No information will be released without the prior approval of the General Manager.
No information will be released until final action has been determined and taken.

Even after final disposition of the matter; no details will be released other than the exact
nature of the action taken.

If the 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 35, SENIORITY
Section 35.01 Probation. A probationary employee shall have no seniority rights,

Section 35.02 Layoff.

a. The order of Layoff of regular employces 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.

¢. 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.

¢. 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
authorized.

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 36, 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 AnyRegular 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 [ssues. 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 37. 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 aftire 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 38. 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 In 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 39. SIGNATURES

IN WITNESS WHEREQT, the parties have caused their authorized representatives to
execute this Memorandum of Understanding this 24" the day of May, 2019.

RIO LINDA/ELVERTA COMMUNITY

WATER DISTRICT
Rio Lintda Elverte Community Teamster Local 150
R .

By: & . - /Lfg‘{i‘, [ By: W%ﬂ X ( mjﬁm:::“
JToht Ridilla Mario Contreras, Secretary/Treasurer

Board President

o 78 Mo

Tamothy R [Shaw, General Manager Ron Car:;%ﬁuﬁj Teamsfer’Local 150

Represeptitive

Approved g&'to foym y:

By: /4 U f
Barbara BrenMex_/
RLECWD Legal Counsel
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EXHIBIT A

1.9%)
Step Increase 4%

SsHlcafion/ ) osi1tIon: L1l ) €p ke ke ep: 1ep o ]

Admin Assistant $23.15 $24.08 $25.04 $26.04 $27.08 $28.17 | Howly
Accounling Specialist $26.47 §27.53 $28.63 $29.78 $30.97 $32.21 Hourly
Conservation Coordinator/Customer Service

Tech 1 $19.86 $20.65 $21.,48 $22.34 $23.23 $24.16 Hourly
Customer 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
Distribution System Operator 1 $17.64 $18.4 $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 $29.69 $30.88 Hourly
Distribution System Operator 3/Foreman $25.92 $26.96 $28.04 $29.16 $30.33 $31.54 Hourly
Laborer $13.24 $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)

Admin Assistant $24.48 $25.46 $26,48 $27.54 $28.64 $29.73 Hourly
Accounting Specialist $27.80 $28.91 $30.07 $31.27 $32.52 $33.82 Hourly
Conservation Coordinator/Customer Service

Tech | $21.19 $22.04 $22.92 $23.84 $24.79 $25.78 Hourly
Customer Servies Tech | $21.19 $22.04 $22.92 $23.84 $24.79 $25.78 Hourly
Customer Service Tech 2 $22.28 $23.17 $24.10 $25.06 $26.06 $27.11 Hourly
Distribution System Operator | $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 Houwly
Distribution System Operator 3 $26.71 £27.78 $28.89 $30.05 $31.25 $32.50 Tourly
Distribution System Operator 3/Foreman $27.25 $28.34 $29.47 $30.65 $31.88 $33.15 Hourly
Laborer $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 $18.13 $18.88 $19.63 $20.42 Hourly

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 12-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 applied if the CPI-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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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.

e Salary range.

¢ Position description.
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Once the written noticed is posted the employee may contact the person ot 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:

e 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.

o All applicants may also be subject to an interview panel.

e If more than one qualified existing employee applies for the position, the position will be
filied 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.

e Ifa 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.

e 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.

»  "Ifno 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 fill 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. "
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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 satisty all of the below criteria:

o 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 Qut 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.

e 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
“rolled” into a future calendar yeat.

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
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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.



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

Signature;
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EXHIBIT B

Required Statutorv 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 unforeseeable 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
setvice 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 unforesecable 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 (i)(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 unforesecable emergency.,

(ii) Amount of payment permitted upon an unforeseeable emergency. Distributions because of
an unforeseeable emergency must be limited to the amount reasonably necessary to satisfy the
emergency need (which may include amounts necessary to pay any Federal, state, local, 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



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 unforeseeable 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 unforesecable 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
unforeseeable emergency.

(4) Disabitity—(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 setvice 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.

(i1} 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).

(iii) 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 (i)(4).

Notes/ Clarifications
Service Provider = Employee

Service Recipient = Employer



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 incorporated into the requirements of the applicable position
description will not be additionally compensated beyond bas salary/wages

(a) A one percent (1%) 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 treatmet 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 incentive 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 submtted 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.




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.

Polic

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.
o Selection of and approval of the appropriate safety footwear for hazards identified.
+ Enforcing the safety footwear program.

Employees
Each employee is expected to:
s Observe the foot protection requirements for their job.
» 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"
*»  ANSI Z41-1991, "American National Standard for Personal Protection -- Protective
Footwear"
s  ANSI Z41-1999, "American National Standard for Personal Protection -- Protective
Footwear"

Page 1 of 2
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Specific Requirements

o 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.

» 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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Items for Discussion and Action
Agenda Item: 4.10

Date: June 17, 2019
Subject: Ratifying the contract with Bluefin for processing credit/debit card payments by
RLECWD customers

Staff Contact: Timothy R. Shaw

Recommended Committee Action:

The Executive Committee forwarded this item onto the June 17" Board agenda. The Executive
Committee intentionally withheld a recommendation in consideration of the complexity and volume of
the legal issues associated with this item, the Board needs Lega Counsel’s input.

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 consumed months and entailed a high
volume of document processing, mostly connected with CUST and Bluefin. In other words,
CUSI/Bluefin have known for a long time we were changing out credit card processing configuration.

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 (same contract signed again), 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
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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 quo or transition to a more
favorable 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.

The Paygov.US contract is and extremely common service provider amongst government agencies.
The one-page contract virtually cannot be in more contrast with Bluefin. However, the tradeoff is the
batch processing that staff would need to do with PayGov.US. Since Bluefin is affiliated with CUSI,
the billing/account data updates are seamless with each customer’s payment transaction.

It is worthy to note that although the terms in the Bluefin contract are offensively biased in favor of
Bluefin, the company has not exercised any of the harsh terms in the almost 3-years of service they
have provided. If that aspect changes, i.c. Bluefin service begins to entail their harsh terms of service,
the Board is always able to execute the termination notice and switch to another service provider.

Conclusion:
I recommend the Board ratify the Bluefin contract, which I signed following consultation with Legal
Counsel.

If, after hearing from Legal Counsel regarding the liabilities and risks associated with the Bluefin

standard contract, the Board wishes to transition to a service provider with more favorable terms, 1
recommend the Board direct staff to notify Bluefin of the intent to terminate and authorize execution of
the Paygov.US contract.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris: Jason Green

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent
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RLECWD Agenda Item Checklist

ltem 4.10

Date

Initial Potential Meeting Date 6/17/19

Circlg@l\ﬂedium/ww priority of Iltem and Identify if in line with Mission/
trategic Planning issues or state of emergency

Ratifying the contract with Bluefin for processing credit/debit card payments by RLECWD
customers.

5/30/19
Staff Work Completed
(Includes reviewing, researching item with other resources (ACWA, JPIA, RWA, SGA, other
Water or special districts, District Engineer, Legal Counsel then laying out business cases,
pros and cons, options and recommendations based on best information available, etc.

Committee Review of Item and Staff Work 6/3/19

. E)ﬁacu.‘\"i Ja_
Review by appropriate Fi ini o Proj

Committees, to prepare board recommendations

Formal Legal Counsel Review 5/24/19

Legal Counsel should have enough time to review all potential legal matters
for correctness and legality

GM Review 6/14/19

Actual Meeting Date Set for Agenda Item _6/17/19
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Thank you for selecting us for your payment processing needs. Accepting numerous payment options provides a convenience to your
custolniers, ingreases your customen abifity to make purchases at your establishment, and helps speed payment to your account,

These Program Terms and Conditions ( ‘the Program Guide' ) presenis terms governing the acceptance of Visa® MasterCard® and
Discover® Network Credit Card and Non-PIN Debit Card pavments. The Program Guide also inchudes provisions applicable to Non-
Bank Services. Non-Bank Sexrvices include all sexvices related ro; JCB® Card, PIN Debit Card, and Electronic Benefits Transfer payments
and acceptance of Cards from other Non-Bank Card Organizations sach as Voyager Fleet Systems, Ine. { “Voyager ), Wright BExpress
Corporation and Wright Bxpress Financiat Services Corporation (collectively, “WEX™), Your Merchant Processing Application will
indicate the types of payments and Scrvices you have elected to accept.

ThisProgram Guide, your Merchant Processing Application and theschedules theveto (collectively, the* Agreement”), containg
the terms and conditions under which Processor and/or Bank will pravide services to you. We will not accept any alterations
or strike~outs to the Agreement and, if maade, any such alterations or strike-outs shall not apply. Plense read this Program
Guide completely as it contains important information,

You neltnowledge that certain Services referenced in the Agreement may not be available to you.

INPORTANT INFORMATION ABOUT BANICS RESPONSIBILITIES:

Discover Network Card Transactions, American Express Card Transactions and ether Non-BanlServices arenotprovided to
you by Bank, but are provided by Processor and/or third parties,

The provisions of this Agreement regarding Discover Nebwork Card Transactions, American Express Card Transaetions and
other Non-Bauk Services constitute an agresment solely between you and Processor and/or third parvties. Bank is not a party
ta this Agreementinsefar asitrelates to Discover Network Card Transactions, American Express Card Transactions and othey
Non-Bank Services, and Banlt is not responsible, and shall have no linbility, to you in any way with respect to Discover Networl
Card Transactions and Non-BaunkServices,

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 aiso accepting these risks.

VisatLS.A,, Ine, ("Visa™) MasterCard Worldwide (“WasterCard®) and DFS Services LLC (*DliscoverNetwork™) arepaymenteard
networks that electronicatly exchange Sales Drafts and Chargebacks for Card sales and Credits, Sales Drafts are electrontcally transferred
from banks (in the case of MasterCard and Visa transactions) or network acquirers (in the case of Discover Network lransactions) that
acquire them from merchants such as yourself through the appropriate Card Orpanization, to the Issuers. These Issuers then bill their
Cardholders for the transactions. The Card Organizations charge the Acquirers interchange fees and assessments for submilting
trangactions into their systems. A substantial portion of the Discount Rate or Transaction Fees that you pay will go toward these fees
and assessients.

In order to speed up the payment process, the Isster 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
simultancously, all payments made throzgh the Card Orgamzations are conditional and subject to reversals and adjustments.

Fach Card Organization has developed Card Organization Rules that govern their Acquirers and Issuers and the pracedures, responsi-
hilities and ailocation of risk for this process, Meichants are aiso bound by Card Organization Rules. The Card Orpanization Rules and
applicable laws give Cardholders and Issuers certain rights to dispute tansactions, long after payment has been made to the merchant,
including Chargebackrights.

We do not decide what transactions are charped back and we do not controf the ultimate resolution of the Chargeback, While we can
atternpt to reverse a Chargeback to the Issuer, we can only do so if the Issuer agrees o accept it or the Card Organization requires the
Issuerto do so after a formal appeal process. Sometimes, your customer may be able to successfully charge back 4 Card transaction even
though you have provided your goods or services and ate 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 respansible for such transactions.

You will be responsible for alt 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 Agresment may bs found in the Card Organization Rules,

cP1611(la)




PROCESSOR nName:  Bluefin Payment Systems

Address: 8200 Roberts Drive, Sulte 150, Atlanta, GA 30350
URL: Customer Service #: 1;13_@_&_?.5:.6.&7_&

Please read the Program Guide in its entirety. it describes the terms under which we will provide merchant processing Services to you,

From time to time you may have questions regarding the contents of your Agreement with Bank and/or Processar, The following information
summarlzes portions of your Agreement in order to assist you in answering some of the questions we are most commonly asked,

1. Your Biscount Rates are assessed on transactions that qualify for certain 6. We hava assumed certain risks by agreeing to provide you with Card

reduced interchange rates imposed by MasterCard, Visa and Discover. Any processing ox check services, Accordingly, we may {ake certain actions to
transactions that fail to qualify for these reduced rates will be charged an nitigate our risk, including termination of the Agresment, and/for hold
additional fee (sec Section 18 of the Program Guide), monies otherwise payable 1o you (see Card Processing General Temms in
2. We may debit your bank account (also referred 10 as your Settlement Section 23, Temy; Bvents of Default and Section 24, Reserve Account;

Account) from titne to time for amounts owed to us under the Agreement. Security Interest), under cerlain circumstances.
3. There are many reasons why a Chargeback may accur. When they 7. By executing this Agreement with us you ave authorizing us and owr

acelr we will debit your settternent funds or Settlement Account, For a more Affiliates to obtain financinf and credit information regarding your busi-

detailed discussion regarding Chargebacks see Section 10 of Card Process- niess and the signers and guarantors of the Agrecment until afl your
ing Operating Guide. obligations to us and our Affiliates are satisfied,

4. If you dispute any charge or funding, you rust notify us within 60 days 8 The Agreement contains a provislon that in the event you terminale

of the date of the statement where the charge or funding appears for Card the Agreeinent early, you wil be responsible for the payment of an eatly
Processing. & £ &P termination fee as set forth in Part 11, A3 under “Additional Pee Infor-

: . . tion!
The Agreement limits our Hability to you. For a detailed description of maton.
the Timitation of liabikity see Section 20 of the Card Processing General Temms,

5

9. Card Organlzation Disclosura
Visa and MasterCard Member Bank Information: Wells Farge Bank N.A,
The Bant' s mailing address is 1200 Montego, Walnut Creek, CA 94598, and its phone numbar is (925) 746-4143,

lmportant Member Bank Responsibilities: Impaortant Merchant Responsibilities:

a) The Bank is the only entity approved to extend acceptance of Card a) Ensure compliance with Cardholder data security and storage reguirements,
Organization products directly to a Merchant, b) Maintain fraud and Chargebacks below Card Organization thresholds.

by The Bank must be a principal (signer) to the Merchant Agrecment. ¢} Review and understand the terms of the Merchant Agreement.

¢) The Bank is responsible for educating Merchants on pertinent Visa d) Comply with Card Organization rules,
and MastesCard ruies with which Meschants must comply; but this &) Retain a signed copy of this Disclosure 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 all funds held in reserve that are
derived from settlement,

1 You may download Visa Regulations” from Vig' s website al;
hitpfusa.visa.com/merchanis foperationsfop_regulations.html

g) You inay download ‘MasterCard Regulations” from MasterCanl s website at:
httpafwwwamastercard com/us/merchant/suppostirules. Jun

Print Client’s Business Legal Name:_

8y Its signature below, Client acknowladges that it has recelved the complete Program Guide [version CP1611{la}] consisting of 32 pages
{including this conflrmation),

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 orlginal of this Canfirmation Page by us, Client’s Application will be processed.

NO ALTERATIONS OR STRIKE-OUTS TO THE AGREEMENT WILL BE ACCEPTED.

Client’s Business Pringipal:
Signature(Pleasesignbelow):

X "7 % (Q %&C&D Greneta Munqgg( 5-13-2019

AEMD,H/\\) / R | S\.\ o u) Title Date

Ploase Print Name oistbner

CP16i1(a)




PROCESSOR nName:  Bluefin Payment Systems
INFORMATION:

Address: 8200 Roberts Drive, Suite 150, Atlanta, GA 30350 :
URL: Customer Service #; 1-800-675-6573

Please read the Program Guide In its entlrety. It describes the terms under which we will provide merchant processin

From time to time you may have questions regarding the conients of your Agreement with Banlc and/or Processo

y agreeing to provide you with Card
ingly, we may talte certain actions to
ion of the Aglecment andfor hold
Card Processing General Tenms in

i. Your Discount Rates are assessed on {ransactions that guaukify for ceriain 6. We have assumed certain |
reduced interchange rates imposed by MasterCard, Visa and Discover. Any processing or check services
wansactions that fail to gualify for these reduced rates wilt be charged an initigate our risk, inciudit
additional fee (see Section 18 of the Program Guide). manies otherwise payableto

2. We may debit your hank account (also referred o as your Settfement Sechen 23, T‘“‘“m Events.

Account) from time to time for amounts owed to us under the Agreement, Security Interest), u

There are many reasons why a Chargebacl may occur. When they

occur we will debit your settlement funds or Settlement Account, For a inare

detailed discussion regarding Chargebacks see Section 10 of Card Process-

g Operating Guide,

4. If you dispute any charge or funding, you must notify us within 60 days

of the date of the statement where the charge or fondiag appeats for Card

Processing.

The Agreement lhnits our liability to you. For a detailed description of

the limitation of liabilily see Section 20 of the Card Processing Generad Terms.

7

w

i it bc responsible for the payment of an eaﬂy
h in Part [, A.3 under "Additional Fee Infor-

the Agn‘&mem early
ter mmatmn fee as s
mation:

tn

w

Card Organization Disclosure
Visa and MasterCard Member Banl Information: Wells Fargo Bank N.A

The Banf' s mailing address is 1200 Montego, Walnus Creek, CA 94598, and its p T46-4143.

ant Responsihilities:
Liance with Cardholder data security and storage requirements,
asntam fraud and Chargebacks below Card Organization thiesholds,
b) The Bank must be a principal (signer) to the Merchant Agreement. iew and understand e terms of the Merchant Agreement,
¢) The Bank is responsible for educating Merchants on pestinent Visa d) iy with Card Organization rules.
and MasterCard rules with which Merchants must comply; but ¢his e} Rétain a signed copy of this Disclosure Page.
information may be provided to vou by Processor,
d) The Bank is tesponsible for and mmust provide settlement
the Merchant.

&) The Bank is responsible for all tunds held in rese
derived from settiement,

Impertant Member Bank Responsibilities:

a)} ‘The Bank is the only entily approved to extend acceptance of Card ‘
Crganization producis directly to aMerchant,

'ou nay dowaload Visa Regulations from Vig' s website at:
http Jfusa.visa.com/merchants/operationsfop reguiations.itmi

2) You may download ‘MasterCard Regulations from MasterCal s website at:
nttp:/Awwwmastesard.com/us/merchant fsupport/rules.hitml

Print Client’s Business Legal Name

By lts signature below, Client acknowledges that:it has raceived the complete Program Guide [version CP1611{ia)] consisting of 32 pages
{Including this conflrmatlo

Client further acknowledg greeing to all terms in the Program Guide, which shall be incorporated into Client’s Agreement.
Upon receipt of a signed £ iginal of this Canfirmation Page by us, Client’s Application will be processed,

Date

Please Print Name
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T kis part of the Program Guide (through Section 13} describes the procedures and
methods for submitting Credit Caud transactions for payment, obtgining authoriza-
tions, responding lo Chargebacks and Media Retrieval Requests, and other aspects of the
operations of ourservices,

Processar is a lull-service financial transaction processor dedicated, among other processing
services, to facilitating the passage of vour Sales Dralts back fo the thousands of institutions
who issue the MasterCard® Visa® and Discover™ Network Cards carvied by your customers,
a5 well as to the independent Issuers of JCB® The Opevating Procedures contained in this pact
seek to provide you with the principles for a sound Card program; howeves, you should
cansult the Card Organization Rules for complete infosmation and to ensure [ull compliance
with them. They ate designed to help you decrzase your Chargeback ligbility and train your
employees. (I the event we provide astharization, processing or settiement of transactions
involving Cavds other than MasterCacd, Visa, Discover Network and American Express,
you should #lso consull those independent Isswerd proprietary rales and regulations,)

Fhe vequirements set forth in these Operaling Procedures will apply unless prohibited by
Taw. You are responsible for following any additional or conflicting requirements imposed
by your state or local jurisdiction,

1.1, Card Descriptions. At the poiut of sale, the Card must be carefully examined to
determine whether it is 2 legitimate and valid Card, The name of the Card {e.g., Visa,
MasterCard or Discover Network) shonld appear in bold letters on the Card, For all
MasterCard and Visa Cards and for some Discover Network Cards, the Issuer {e.g.. XYZ
Bank, ele.) should also appeay in bold letters on the Cavd. The following is a description of
the authorized Visa, MasterCard and Discover Network Card designs:

Visa: Visa Cads have the Visa symbol on the right-hand side of the Card. Above the Visa
syimbol is the 3-dimensional ologram of the Visa Dove design. The cxpiration date must be
followed by ane space and may contain the symbol 'V Visa Cards contain a 16-digit account
aumher embossed acioss the middle of the Caids and the fivst digit is always a four (), In
addition, Visa Cards have the first four digits of the acconnt number printed divectly below
the embossed number, Yon must always check these numbers carefully {o ensure that they
are the sane, Visa has a new Card desipn which differs significantly fiom the previous
deseription. You are required to familiarize yourself with the new design by consuiting the
document entitled ‘Card Acceptance Guidelines for Visa Meichants (VRM 04.02.11) and
Chargeback Management Guidelines for Visa Merchants' (VRM (4, 03.11). You may down-
load the docusment fiee of charge from Vid s website at hupi/wwwvisa.com/merchant or
ovder 2 hawdcopy to be mailed to yeu for a neminal charge by telephoning Visa Fulfiltment
at 800-VISA-31 1. Both the old and new Visa Card deslgns will be citeniating concunently in
the marketplace through the vear 201, Only Visa Cards fitting the old or new descriptions
may be accepted.

MasterCard: MasterCard Cords ave issued under the foliowing names: MasterCard,
FuroCard, Access, Union, Million and Diamend. The MasterCard symbol appears on the
front or back of the Card. MasterCard and the Globe designs appear in 4 3-dimensional
hologram above the symbol, In addition, the words Classic, Prefered, Gold or Business
may appenr. MasterCard acecunt nwrnbers are sixteen (16} digits, and the first digit is always
2 five (5). The first four digits of the account must be printed directly below the exnbossed
nipuber, Only MasteyCard Cards fitting (his description may be accepted. Pursuant to an
ailiance with MasterCard, Diners Club Cards issued in the Uniled States and Canada are
being re-Issued with a sixteen {16) digit account number the fivst two digits of which aze
now fifty-five (55) and wilh the MasterCard Mark and hologram on the front of the Diners
Club Card. These Diners Clab Cards shall be accepted and processed in the same manuer
a8 MasterCard wansactions, Diners Club International Cards that are issued outside  the
U8, ang Canada may be re-issued with the MasterCard Mak on the back of the Card, These
Diners Club Cards will have account numbers that are fourteen (14) digits, the first two
diplts or which are thivey-six (36). When these Diners Club Cards are used within the United
States, Cauada and other designated aens, they witl be processed as MasterCard transactions.
Beginning Janvary 2006, MasterCard has a new Card design significantly different from the
previous description. You are requited to Fumiliarize yourself with the new design by
consulting a decument 'MasterCard Card Idenification Features! You may download the
decument free of charge front MasterCards website at wwwangstereard us/merchants. Both
the old and new MasterCawd Cad designs will be cliculating concurrently in the market-
place through the year 2010, Only MasterCard Cards fitting the old or new deseriptions may
he accepled.

Discover Nelwork: Valid standard, rectangular plastic Cards bearing a Discover® Acceptance

Nlak include the following common characieristics and distinctive features:

» Cards display either a three-dimensional hologram on the front or back of the Caxd OR.
a three-tdimensional holographic magnetic siripe on the back of the Card, Valid Cards do
not dispiay holograms on both front and back, Cards that include the security hologram
on the Card in Heu of the holographic magnetic stripe mus! contain & solid color {not
black) magnetic stripe on the back of the back of the Caxd,

+ Card Mimbers tnay be embossed or unembossed and will appear on either the front or
back of a Card, Card Numbers begin with the number ‘6 and are composed of 16 digits
that should be clear and uniform in size and spacing,

+ The Cardholder name, and if applicable, business name, may be embossed or unembossed
and will appear on either the front or back of the Card,

+ The “Valid Thra' date may be embossed or unembossed and wit appear on ¢ither the
front or back of a Card in mm/yy format ¢hat indicates the last month in which the Card
is valid,

The words ‘DISCOVER or DISCOVER NET'WORE' appears on the front aof the Card
wnsder an ultraviolet fight.

The words ‘DISCOVER" or DISCOVER NETWORK" appear oh a signatule panel on the
back of the Card and may vary in length. Cards may contain g panel that includes an
ultraviolet image of the word ‘DISCOVER. Anundesprint of “void' on the signature panel
bacomes visible if erasure of the gignature is altempted,

‘The Jast four digits of the Card Number may be are displayed on the back of the Card and
are commonly printed in raverse indent printing on the signature panel,

On embossed Cands,  security character, displayed as an embossed slylized D’ appoats
on the front af the Card.

The 3-digit CID is printed on the back of the Card in a sepirate box 1o the right of the
signature panel,

NOTE: Vatid Cards may not always be rectangular in shape {e.g,, Discover 260 Cards).
Clertain valid tnembossed Caeds or Contactless Payiment Devices approved by us for use in
accessing Card Accounts (e.g., contactiess stickers, key fobs, and Mobile Commerce
Devices) and to conduct Comtactless Card Transactions may not dispiay the same features
deseyibed above, Card expiration date and other features Jisted above are not displayed on
such Contactless Payment Devices,

NOTE: For unembossed Cards used to conduct & Card Present Card Sales, Meichanis must
abtain an Authorization Respanse electronically using a POS Device. A Card Sake involving
an unembossed Card may be subject to Dispuie if the Merclant ‘key enters’ Card
informalion inte 2 POS Device and does not use the electionic Authorization procedmes,

1.2, Effective/ Expiration Dates, Al the poinl of sale, the Card shouid be carefully
examined for the effective (valid from) (if present) and expiration (valid thiw) dates which
ars Jocated on the face of the Card. Fhe sale date must falt on or hetween these dates. When
an expliation date is expressed in a monsh/vear format, MasterCard transactions ave valid
through and inciuding the kst day of the month and year. When Lhe valid date is expressed
in & month/year format, MasterCard transactions that occur before the first day of the month
and year are invalid, Do not accepi a Card pror 1o the effective date or after the expiration
date, If the Card has expired, you cannot accept it for a Card sale unless you have verified
through your Authorization Center that the Card is in good standing, otherwise, you are
subject 1o a Charpeback and could be debited for the transaction,

When a MasterCard PayPass enabled keyfob or mobile phane is presented for payment,
verifying a vatid expiration date is not required,
1.3, Valid Signature. Check the back of the Card, Make sute that the stgnature panet hias
not been disfigured or tampered with in any fashion (an altered sighature panel may appear
discolored, glued or painted, or show erastve miks on the suface). The signatuse en the
back of the Card must compare favorably with the signatire on the Sales Drafl, However,
compariag the signature on the Card with the sipnature on the transaction receipt is not
appticable when ai altersate Card form (MasterCard PavPass keyfob or mobile phone) is
presented. The Sales Draft must be signed by the Card presenter in the presence of your
authotized represeatative (unless a Card Not Present Sale) and in the same format as the
signature panel on the Card; e.g., Harry E. Jones should not be signed H.E. Jores, The
signature panels of Visa, MasterCard and Discover Network Cards now have a 3-digit
nutaber (CVV2/CVC2/CID) prinked on the panet known as the Card Vadidation Code.

Visa, MaslerCard and Discover Network: If the signature panel on the Card is blank, in

addition 10 requesting an Authorization, you must do all the following:

+ Review positive identification bearing the Cardholders sienature {such as a passport or
driver's ficense that has not expired) to validate the Cardholders idontity.

» Tudicate the positive identification, inclwding any serial aumber and expiration date, on
the Credit Drafi or Sales Draft; provided that you must effect PAN Truncation, and fmast
not include the expiration date on the copy of the Sales Draft oy Credit Draft that you
orovide to the Cardholder, ot as requived by applicable law, the Sales Draft or Credit Draft
you retain,

1 Require the Cardholder to signt the signature panet of the Card prior to completing the
Transaction.

+ When a MasterCard PayPass enabled keyfol or mabite phone is presented for payment,
validating the customer's signature is not reguired.

1.4. Users Other Than Cardholders, A Cardhokder may not authorize another indi-

vidual to sse his/her Card for purchiases. Be sure the signature on the Card matches withs

the one on the Sales Draft, Furtharmore, any Card having two signatunes on the back panel
is invalid and any sale made with this Casd can resnlt in a Chargeback, For Cards bearing

a photograph of the Cardholder, ensure that the Cardholder appears to be the person

depicted in the picae which appaars on the Card. If you have any questions, call the Voice

Authorization Ceater and request to speak to a Code 10 operator.

1.5, Special Terms. If you lirnit refund/exchange rerms or itmpose other specific con-

ditions for Card saies, the words ‘No Exchange, Mo Refund, cle. nyust ke clealy printed

(in 174" letters) on the Sales Draft near or above the Cardholder’s signature, The Cardholders

capy, as well as your copy, must clearly show this mformation,

During a liquidation and/or elosure of any of your outlets, locations and/or businesses, you

must post signs clearly visibe to customers stating thar "All Sales Are Final, and stamp the

Sales Draft with a notice that “All Sales Are Finab
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Generally, do not give cash, check or in-store Credit refunds for Card sales, Visa allows for
the following exclusions: A cash refund to the Cardholder for a small tickel wansaction or
2 no signative requited transaction, a cash refund, Credit, or other appropiate form of Credit
{0 the recipient of a gift purchased as a Mail/Phone Order {ransaction, or a cash refund or
in-store Credit for 2 Visa prepaid card transaction if the Cardhalder states that the Visa pre-
paid card has been discarded, NOTE: A disclosure does not eliminate your Jlabikity for a
Chargeback, Consumer protection Faws and Card Organization Rules frequently allow the
Cardholder to dispule these items notwithstanding such disclosures,

1.6, Delayed Delivery or Deposit Balance. In 4 delayed delivery transaction where 2
Cardholder makes a deposit toward the {ull amsount of the sale, you should execute two
separate Sales Drafts (each completed fully as deseribed in Section 3.1}, the {ivst Jor a
depasit and the second for payment of the balance upon delivery of the merchdandise or the
performance of the services.

Visa: For Visa transactions, you must obtain an authosization il the ewmulative total of
hoth Sales Dralis exceeds the floor limit, You must obtain at authorization {or cach Sales
Dralt on each fransaction date. You must assign the separate authorization numbers o each
Sales Dral, respeetively You must note on such Sales Dralts the words “delayed delivery,
‘deposit’ or ‘balance, as appropriate, and the authosization dates and approval codes.

MasterCard: For MasterCard transpctions, you must ebtain one authoyizadon. You mwust
note on both Sales Drafts the words “delayed delivery’ 'deposil or balance, as appio-
priate, and the autharization date and approvai code.

Discover Netwark: For Discaver Nelwork transactions, you inust label one Sales Draft

‘deposil’ and the other 'balarce,” as appropiiate. You must ebtain the ‘deposil’ authori-

zation befors submilting the sales data for the ‘deposil of the ‘balans” to us, If delivery
of the merchandise or seyvice puchased will accur more than ten (10) calendar days after
the Deposit’ Authorization, you must obtain 4 subsequent authorization for the ‘halance
In addition, you must complete Addiess Verification at the tiene of the ‘balance” authoriza-
tior, and you must obtain proof of delivery upon delivery of the services/merchandise
purchased. You may not submit sales data refating to the ‘balance’ to us for processing until
the merchandiselservice purchased has been completely delivered.
1.7. Recurring Transaction antd Preauthorized Order Regulations, If you process
recurring transactions and charge a Cardholder’s accotmnt periodicatly for recuering goods
or services (e.2,, monthly insurance premiuts, yeasly subscriptions, annual membership
fees, efe,), the Cardholder shull complete and deliver to you & Cardholder approval for such
go0ds or services to be charged to his account, The approval must at least specify the Card-
holder's name, address, account number and expivation daie, the ransaction amounts, the
timing or frequency of recuiing charges and the duration of time for which the Cardhoider’s
permission is granted., For Discover Netwark transactions, the approval must also include
the total amount of recrring charges to be billed ro the Cardholder's account, including
taxes and tips and yowr Merchant Number,

If the recurring transaction is renewed, the Candholder must complete and deliver to you

% subsequent wiitten request for the continuation of such goods or services to be charged

to the Cardholder’s account. You may not complete a recutving transaction after receiving

& cahcellation notice from the Cardholder or Issuer or after 4 request for autharization has

been denied.

If we oy you have terminated this Agreeniens, you may not submit authorization requests

or sales data for recurring (ransactions that are due afier the temination date of this

Apteameont,

You must obtain an autharization for each fransaction and wiite Recurring Transaction’ (or

RO, for MasterCard transactions) on the Sales Draft in Hieu of the Cardholder's signatue,

A positive authorization respoitse for one recurring transaction Cand Sale is not a guarantee

that any futwe recerring transaction authorization request will be approved or paid,

For all recursing tsansactions, you should subniit the 3-digit Card Vadidation Code number

with the first authorization request, but not subseguent authorization requests, Discover

MNetwork Card Organization Rules specifically requive that you follow this Card Validation

Code procedure for Discover Network recuring transactions,

Also, for Discaver Netwark recurring {ransactions, the Sales Draft must include a general

description of the transaction, your merchaat name and a toll-frec customer service number

that the Cardholder may call to obtain customer assistance fiom you or to cancel the written
approval for the recurring transaction.

All recurring wransactions or preauthorized orders may not inciude partial payments for

gaods of services purchased in a single transaction,

You may ot impose a finance charge in comection with a Recurring Transaction or Pre-

authorized Order.

I you process recurring paymeit transactions, the Recurring Payment Indicator must be

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

Penalties can be assessed by the Card Qreanizations for faiture 10 use the Recusring Payment

Indicator,

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

enforced by Visa, MasterCard and Discover Metwork:

' Your mininum Credit Cargd acceptance amount cannot exceed $10,00, Such minimum
amount must be established to ail Credit Cards regardless of Card Issuey or Card brands.
Enless you ave a federal government entity or institution of higher lewrning, you may not
establish amaximwm amount as 4. condition for accepting a Card, except that for Discover
transactions, you may it the inaximum amount a Discover Network Cardholder may
spend if, and only if, you have not received a positive authorizalion response from the
Issuer. Setting a minimum transaction amount linit for Debit Cards {Pinx Debit or Non-
PIN Debit} is prehibited.

« You cannol impose a surchavge or fee for accepting a Dcpié?ﬁf]4 10
' Youcannot establish any special conditions for accepting a Card, 4

* You cannot require the Cardholder to suppty any personal inform
business phone number; home or business address including zip cor
ngmber) unless instructed by the Authorization Centex, The exceptior
telephonefinternet order or delivery-sequired transactions, or as other [ y
applicable law, Any information that is supplied by the Cardhiolder must not be in plain
view when mailed,

' Any tax tequited to be collected must be included in the tolal transaction amount ard not
collected in cash,

' You cannol stbmit any transaction representing the refinance or transfer of an existing
Cardholder cbligation deermed uncollectible.

 You cannot accept & Visa Consumer Credit Card or Commercial Visa Product, issued by
WELS, Tssuer, to collect or relinance an existing debt, NOTE: VisaConsumer debit and Visa
Business debit Cavd products including prepaid card 1ype can be accepted 1o collect or
relinance an existing debt,

+ You cannot submit a teansaction or sale that has been previously charged back.

+ You must create a Sates Draft or Cyedit Draft lor each Cagd transaction and deliver at least
ane copy of the Sales Dratl or Credit Dralt to the Cardholder.
' You cannot subimit a fransaction or sale to cover o dishonored check,

* If you accept Card checks, your Card check acceptance policy must treat the acceptance
of checks [vom all payment card brands that you accept equally {e.g., if you accept
MasterCard, Visaand Discover Network, your check acceptance policy must treat checks
for alk three payment card brands equally), You should handle these Card checks like any
other personal check draws upon a bank in the United States,

+ Fuiture 1o comply with any of the Card Ouiganization Roles may resull in fines or penalties,

1.5, Merchants may engage In any of the fellowkng:

« You may direct customers o 3 particular brand or type of general purpose card or a par-
ticular form of payment, 1.5, merchants may also encourage customers who initially
present a Visa Card touse a payment card with a different network brand, 4 different type
of payinen! card or a different form of payment.

+ Youmay provide a discomntfincentive foy a consumer to pay with cash, check, Credit Card,
Debit Card, ete., however, you mwst clearly and conspicuously disclose the diseount to con-
smers, Also, you must offer the discount fo all consumers and you canuot diseximinate
baged upon Card brand or Card Issuer, However, you may choose not to accept either [1.S,
issued Debit Cards or U,S, issued Credit Cards under the terms described in Seation 1.9,

+ You may offer & discount or rebate, including an immediute discount or rebate at the point
of sale;

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

* You may offer an incenlive, encomggement, or benefit;

* Yon may express a preference for the use of a particular brand or typs of peneral purpose
cird or a particular form of payment;

* You may promtote a particular brand or type of gencral purpose card or a particular form
or forms of payment through posted information, through the size, promineuce, or
sequencing of payment choices, or throngl cther communications to a customenr;

* You may communicate to a customer the reasonably estimated or actual costs incarred by
the merchant when a custemer uses a paticular brand or type of general puipose card o
a particulas form of payment or the relative costs of using differeni brands or types of
goneral puspose cards or different forms of payment. NOTE: Visa Consumer Debit and
Visa Business Debit Card products jncluding prepaid Card type can be accepted {o collect
or refinance an existing debb or

Youmay engage In any othey practices substantially equivalent to the above,

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

1.9, Card Acceptance. If you have indicated either in the Application or by egistering
with us atfeast thirly (30) days in advance that, as between Non-PEN Debit Card iransactions
and Cyedit Card transactions, you will limil your scceptance to either (i) only accepl Non-
PIN Debit transactions; or (i) only accept Credit Card transactions, then the Following
terms in this Section 1.9 will apply:

1.9.1. You will be autharized to vefuse to accept for payment either Non-PIN Debit Cauds
or Credit Cards that are issued within the United States, You will, however, continue to be
abligated lo accept all foreign issued Credit Catd or Pebit Cards jssued by MasterCard,
Visa or Discover Network so long as you aecept any type of MasterCard, Visa or Discover
Netwaork branded Card,

1.9.2. While many Debit Cards include markings indicating debit (such as "Visa Checkeard,
Visa Buxx, Gift Card, DEBIT, or Mastermoney), many Debit Cards miay not incliade 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 that you wilk accept, You agsee to institute appropriate sys-
tems and controls to limit your acceptance to the Card types indicated. You may paichase a
table of ranges of nunbers currently associated witl Debit Card transactions pon execution
of eonfidentiality/non-disclosure agreements reguired by the Card Organizations. You will
be responsible for updlating your systems to utilize sucly tables and to obtain updated tables,
1.9.3. Tothe extent that you inadvestently or unintentionally accept a transaction that you
are not iegistered to accept, such trausaction will dawngrade and you will be charged the
Non Qualified Rate gy, if you aveutilizing the Enlinced Recovery Reduced Discount oplion,
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you will be charged the Enhanced Recovery Reduced Rate on the volume of'said transaction
that Client was not registered to accept, in addition to the difference between the MasterCacd/
Visa/Discover Network Qualified Rate agreed 1o in Seclion 9 of the Sexvice Fee Schedule
and the actual interchange rate assessed 10 the downgraded transaclion.

1.9.4. Based upon your choice to accepl only the Card types indicated ia the application,
you must remove from yous premises any existing signage mdicating that you accept all
Visa, MasterCard or Discover Network Cards and use approved specific signage reflecling
vour pokicy of accepting onfy Non-PIN Debit o Credit Cads,

1.9.5. Bven il you elect not te accept Non-PIN Debit Card transactions as provided above,
you may still accept PIN Debit Card transactions if you have signed up for PIN Debit Car
Services,

1.9.6. If a MasterCard Card is presented, you musk use yows best efforls, by reascaable and
peaceful means, {0 refain the curd while making an avthorization request. I a face-to-face
environment, you must give a MasterCard Cardholder the option of a signatire based
transaction, Unless the Cardholder uses a PIN, the Cardholder must sign the transuction
receipt,

1.9.7. MasterCard revised standards related to the use of MobHe POS (MPOS)
tarminals,

Merchants with less than $100,000 in anwval MasterCard transaction volume may use
Chiponly MPOS terminals:

+ ‘That do not suppest magnetic stripecapture

» That support sither signature or No Cardholder Verification Methot {CVYM)

+ That may offer aptional support PIN enfry

Merchants with less than $100,000 in annual MasterCard transaction volume may use
MPOS terminals or Chip-only MPOS solulions that do not support electronic signature
capture fo cotnplete a transaction without oblaining a CVM,

Please Note; Meichants with mors than $100,000 in amnual transactions may uss MPOS
terminals if the MPOS tesmingl cornplies with MasterCards reguirements for POS terminals
or hybrid POS terminals Gf chip cards are accepted).

1.10. Deposlts of Principals. Ovmers, partnes, officers and employees of your business
establishment, and the guarantors who sigaed the Applcation, are prohibited from sub-
milting Sales Drafts or Credit Diafts ransacted on thelr ewn personal Cavds, other than
transactions avising from bona fide purchases of goods or services in the ordinary course
of vour business, Stich use in violation of tiis Section 1.10is deemed a cash advance, and
cash advances are prohibited.

1,14, Merchants in the Ladging Industry.

1111, Generally. There are additional rules and requirements it apply fo merchants
in the lodging industry for practices inclading, but not limited to, Guaranteed Reservations
and chavges for no shows, advance deposits, overbookings, and priority checkout, If you ate
amerchant in the lodging industry, you miust eontact us for these additional rules and
requirements., Failuve to do so could resoltin additional chavges or termination of
this Agresment.

1,11,2. Lodging Service Programs. In the event you ate a lodging merchant and wish
to participate in Vi’ s andlor MasterCaud s lodging services programs, please contact your
sales repesentative ot relationship manager for details and the appropriate MasterCavd and
Visa requirements.

1.11.8, Written Confirmation of Guaranteed Reservations, You must provide the
Cardholder with writtes confirmation of a puaranteed reservation, The confirmation must
contain:

+ Cardhotder’s name as it appears on the Caud, if present.

« Card Nutiber, truncated where required by applicable law to you or us and Card expiration
date if presertt, unless prohibited by applicable law to you orus.

' Reservation confirmation number.

 Anticipated anival date and ength of stay.

» ‘The cancellation policy in its entirety, inclusive of the date and time the canceliation
priviloges expite.

+ Any other pertinent details related to the reserved accommodations.

1,11.4, Cancellation of Guaranteed Reservations. If 2 Cardholder requests a caneella-

tion in accordance with Merchants cancellation policy sud specified time frames, Merchant

must provide the Cardholder with a canceilation number and instructions Lo relain a record

of it. If a Cardholder requests a waitten confivmation of the cancsllation, Merchatt must

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

cancellation cenfinnation nust contain: Cardhalder’s reference that charges were placed an

the Card, if applicable, or a puarantee thata ‘no-show' charge will not be placed on the Card.

¢« Cardholders name as it appears on the Card, if present.

s Cavd Number, trancated as requirved by applicable law to you or us.

» Card expiration date, if present, unless prohibited by applicable law to you oy us,

» Reservation cancellation number.

+ Date of cancellation.

' The name of the Meichanl's emplayee that processed the canceliation.

+ Any other pertinent information related to the reserved accommodalions,

112, Customer Activated Terminals and Seli-ServiceTerminals. Prior fo conducting
Customer Activated Terminal ("CAT') transactions or Self-Service Terminal transactions
you must contact us for approval aud further instroctions, rules and vequirements that
apply to CAT and Self-Service Termiral transactions, Fakure fo do so coudd resalt in
additional charges or termination of this Agreement,

1.13. Displays and Advertising. Youmust prominently difeayandrofifyte Visa, Master-
Card, Discover Network, and, if applicable, other Card Organization decals and program
Marks at each of your lacations, in catalogs, on websites and on other promolional imalerials
as required by Cavd Organizalion Rules. You may nol jndicate that Visa, MasterCaud,
Discover Network, or any other Card Organization endorses your goods o services.
Yourright 1o use ihe program Marks of the Card Organizations tevminates upon the eadier
of (i) it and when your vight to accept the Cards of the respective Casd Organization
terminates {e.g., if your ight to accept Discover Network Cards terminates, you are no
longer parmitted to use Discover Network Progsam Marks), (i) delivery of notice by vs or
the respective Card Qrganization t6 you of the termination of the right to use the Mark(s)
for that Card Organization, or (i) termination of the license to use the program Marks by
the respective Card Orpanization to us.

1,13.1. Discover Netwark Sublicanse to Use Discover Network Program Marls,

You are prohibited [rom using the Discover Network Progran: Marks, as defined below, other

than as expressly authorized in writing by us. ‘Discover Network Program Magks' mesns the

brands, emblems, wademaks andfor logos that identify Discover Network Cards, including,
witliout limitation, Diners Clab International Cards. Additionally, vou 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 Marks that ave

provided {o you by us or otherwise approved in advance in writing by us.

Youmay use the DiscoverNetwork Program Matks only to promote the services covered by

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

adverlising migerfals and macketing malerials; provided thal all suck uses by you must be
approved in advance by us in wiiting.

You shali not use the Discover Network Program Marks i such a way that customess could

believe that the products or services oflered by vou ave sponsored or puaraniced by the

owness of the Discover Network Program Marks, Yol recognize that you have no ownership
yights in the Discover Netwark Progran Marks, Youshall not assign to any Person any of the
rights to use the Program Marks.

1.14. Cash Payments by and Cash Disbursements te Cardholders. You mast not

acced any ditect paymends from Cardholders for charges of merchandise or services which

have been included on a Sales Draft; it is the right of the Issuer (o receive such payments.

You may not make any cash disbursements or cash advances 1o a Cardliolder as part of a

Cnxd ransaction uniess you are a fnancial institetion with express authorization in wailing

in advanece from Sevvicess. For Discover, cash advances in authorized jueisdictions other

than the United States may be conducled in an originating currency provided thar cash
advances may be subject lo dispute and/or Acquiver fees,

1.15, Discover Netwark Cash Ovaer Transactions, Cash Over transactions are ot

avaitable for MasterCard or Visa transactions, You may issue Cash Over in connection with

4 Discover Network Card sale, provided that you comply with the provisions of this

Agreement, including the following requirements:

+ Youmust deliver to us a single authorization request [or the aggregate total of the goods/
services puirchase amawnt aud the Cagh Over amounnt of the Card sale. Youmay not sub-
mik separaie authorization requests for the purchase amount and the Cash Over aniount.

' The Sales Draft must include both the purchase amount and the Cash Over amount, and
you may not usc scparate Sales Prafts for the purchase amount and Cash Over amount,
 No mininwm purchase is required for you to offer Cash Over to a Discover Nelwork
Caréholder, provided that some portion of the total Card sale must be attributable to the

putchase of goods or services.

+ The maximum amount of cash that you may issue as Cash Over is $H0.00,

(Cash Qver mny not heavailable in cerfain mnalets, Contaet us for further information),

1.16, Telecommunication Transactlons. Telecommunication Card Sales ocewr when a
telephone service provider is paid dircotly using a Cagd for individual loesl or long-dis-
tance telephone calls, (NOTE: Pre-paid letephone service cards ave not and do not give rise
o TelecommunicationCard Sales), Prioy to conducting Telecomniunication transactions
you must canfact us for approval and further instructions, rules and requirements,
Failure to do so coudd rvesult in additional charges ov termination of this Agreement,

1f the appearance of the Card being presented or the behavior of the person presenting the
Card is suspicious in narze, you must immediately call the Voice Aulhorization Center and
ask to speak to a Code 10 operator, Answer all their questions and follow their instructions.
While not proof that a tyansaction is frandulent, the following are some suggestions to assist
you i preventing fraudutent transactions that could resuit in a Chargeback:
Askyourself, doas the Customer:

appear nervous/agitaled/hurvied?

appear to be makiag isdiscriminate purchases (e.g., does not care how much an item
costs, the size, ete)?

wake purchases substantially greater than yowr usual customer {e.g., yowr average
transsction s $60, but this transaction is for $360)?

insiston taking the merchandise immediately {e.g., no matter how difficult it is to handle,
is not interested in free delivery, alterations, ate.)?

apnear 1o be purchasiag an unusual amount of expensive items or the same items?

take an unusual amount of time to sign the Sales Draft, or laok at the back of the Casd as
he signs?

1alk fast or carry on a conversation o distract you from) checking the signate?

iake the Card from a pocket instead of a wallet?
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' repeatedly come back, in a shott amount of time or right before closing time, to make
additional purchases?

» cause an wisual, sudden increage int the mumber and average sales transactions over a
one- to three-day period?

» tell you he has been having some problems with his ssuer and request that you call a
number {that he provides) fora ‘special’ handling ov asthorization?

+ have a previous history of disputed charpes?

» place ordess to be shipped to an address otiier than the billing address, or use ancnymous/
free email domains?

+ place arders send to zipcodes or countries where you show a history of fraudulent cluims?

Does the Card:

+ have charactets the same size, height, styie and ali within alighment?

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

« have a damaged hologram?

« have a Magnetic Stripe on the back on the Card?

¢ have an altered signatuve panet (e.4., appear discolored, gheed or painted, or show erasuse
marks on the surface)?

* have ‘valid from’ {effective) and ‘valid thru' (expiration) dates consistent with the
sitle date?

If you use an eleclonic terminal and swipe the Card, make sure the account nimber dis-

played on the terminal andfor the Sales Draft matches the number on the Card, H you

cannol or do not verily the account number and accept the sale, you are subject to a

Chargeback and could be debited for lhe amount of the transaction, ITF 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 BE RECEIVED,

Fraud-Prone Merchandlse Tips:

+ Gift Cards, jewelry, video, stereo, computer and eamera equipment, shoes, and tmen's
clothing are bynically fraud-prone becanse they can easily be resold,

' Be suspicious of high dollar amouats and kansuctions with mote than one fraud-prone
item, e.2., two VCRs, theee gold chains, etc.

If you suspact fraud;

+ Call the Vaice Authorization Center and ask to speak to a Code 10 operator,

» Tf the terminal does not display the Card number, call the POS Help Desk for terminal
assistance.

REMEMBER: AN AUTHORIZATION CODE ONLY INDICATES THE AVATILABILITY
OF A CARDHOLDER'S CREDIT ATTHE TIME OF THE TRANSACTION. IT DOES
NOTWARRANT THATTUE PERSONTRESENTING THE CARD ISTHE RIGITEUL
CARDHOLDER. IF PROPER PROCEDURES ARE NOT FOLLOWED AT THE TIME OF
THE TRANSACTION, YOU ARE SURJECT TO A CHARGEBACK AND YOUR ACCOUNT
MAYRBE DEBITED FOR THE AMOUNT OF THE TRANSACTION,

!

You must prepare a Sales Praft or Credit Drafi, as applicable, for each Card transaction and
provide a copy of it or 4 transaction receipt or copy of the Draft to the Cardholder at the
tinze e Card transaction is completed.

3.1. Informatlon Required. Al of the following information wust be contained on a
single page docament constituting a Sales Drafl:

+ Cardholder's account mumber must appear on the Credit Dyaft ox Sales Draft in the man-
ner required by applicable law and Card Orpanization Rules, NOTE: The copy of the
Sales Draft or Credit Draft you pravide to a Cardholder must not include the Cardholder's
Card expiration date o any more than the fast four digits of the Cardholdey's Cad
number, Some states have similar requirements that aiso apply Lo the Sales Drafts or Credit
Diafts you retain, MasterCard requires that Card expivation dates be excladed from the
Sates Drafts or Credit Drafts your business retains, You are solely responsible to detesmine
the Card account number truncation requirements angd Card expiration date exclusion
requiremnents for your state/ jurisdiction:

Clear impting of the Card. Whenever the texm imprint is used it refexs to the process
of using a manual imprinting machine to make an kmpression of the Card on the same side
of a sipned Sales Draft; it does nat include the printout from a printer attached to an
electronic device, If you use an electronic device (e.g., authorization/draft capture
terminal, cash yepister, POS Device, ete.) and swipe the Card to read and capture the Card
information via the Magnetic Stvipe, you do not have to imprint the Card, HOWEVER,
IF THE TERMINAL FAILS TO READ THE MAGNETIC STRIPE OR IE YOU ARE
REQUIRED TO OBTAIN A VOICE AUTHORIZATION, THEN YOU MUST IMPRINT
THE CARD, IN ADDITION, THE SALES DRAFT MUST HAVE THE CARDHOLDER'S
SIGNATURE. FAILURE TO FOLLOW THESE PROCEDURES WILL PREVENT YOU
FROM DHEFENDING A TRANSACTION IN THE BVENT THAT IF IS CHARGED BACK
UNDER A CLAIM TIHAT THE RIGHTFUL CARDHOLDER 1D NOT AUTHORIZE 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 SEE SECTION 3.2;

Cardholder’s signatare, However, eligible meschants participating in MasterCarl s Quick
Payment Service Progian, Visa Rasy Paymient Prograt, and Discover Network's No Sig-
nature Progeam, and/for certain Discover Network transactions (See nate below) are not
required to obtain the Cardbolders signaturs under certai conditions set forth by each
programn;

+ Date of the transaction; Item 4.10
+ Amount of the feansaction (including the approved curvency of the sale);

» Description of the goods and/or services involved in the transaction (if)
items, combine them into one description; e.g., tlothing instead of
one shirt” 3, Do not cacty information onto a second Sales Draft;

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

« A valid authorization code; and

« Mecchanl s Doing Business As { 'D/AA"Y name and location {cily and state reguired) and
Merchant Account Nurmber,
When imprinting Sades Drafts, do not alier the Cardholder account numbey, circle or uader-
lins any information on the Sales Draft o aller o Sales Dralk in any way alter the (ransaction
has been completed and signed. Stray marks and other alterations on a Sales Draft may render
it etectronically unscannable, nnreadable or itlegible. This may resuli in a Chargeback ar
Summary Adjusunent fo yowraccount,
For Discaver Network sales using a papes Sales Diuft (ay opposed to Blectronic Draft
Capture), the paper Sales Draft must also contain 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 transaction,
Discover Card Sales in an amount more than $50.00 including sales taxes, tip, and/or Cagh
Over amount are not eligible for treatment as No Signature Card Sales and you may lose a
dispute of such a Card Sale if the Merchant [ails 1o obtain the Cardholder's Signatuwie on the
Sales Draft.
Bligible merchants participating in Visa Basy Payment Service ('VEPS' ) (Visas No Sigratue
Required Programy, Quick Payiment Service and/or Small Ticket are anly requited to provide
the Cardholder with the completed Sales Draft when requested by the Cardholder.
MOTE: For Visa, MasterCard and Discover Network transactions, if you aie 2 merchant
operating under ceriain meichant category cxles approved by Visa, MasterCard and Discover
Network, you ave not required {o obiain the Cardholders sianatire so long as the full track
data is transmitted in the anthorization request and the sale amount is below the applicable
program floor Hmit (MasterCardMiscovet is $50 or less, Visas program linit remaing at
$25 ar less excluding ULS. grocery stares (MCC 5411} and discount stores (MCC 5310)
has been raised to$50.
3.2, Mail /Telephone | Internet {Ecommerce) Orders and Other Card Not Pres-
ent Sales. You miay only engage in mail/telephone/Intesnet orders provided they do not
exceed the percentage of your tofal payment Card volume reflected on your application,
Failure to adhere to this requirement may resull in cancellation of your Agreement.
Merchants canducting Internet transactions using MasterCard or Visa Cards must have
special codes (an Electronic Commerce Indicator' Y added to their authorization and settle-
ment records, Discover Network does not use an Electronic Commeice Indicator, Failure
to register as a merchant conducting Internet transactions can result in fines imposed by the
Card Organizations,

Mail, Telephone, Internet and other Card Not Present transactions have a substantiatly highey
risk of Charpeback. Since you will not have an impritted or magnetically swiped transaction
andl you will not have the Cavdholder’s signatuse on the Sales Draft as you would in a face-
to-face transaction, you will assume all risk associated with accepting a mail/telephone/
Internet or other Card Not Present transaction. The following procedures, while they will
not eliminage Chargebacks, are useful in reducing them and should be followed by you:

+ Obtain the expication date of Card.

* On the Sates Draft, clearly print the Cardlolders account number; effective and expiration
dates: date of transaction; deseription of the goods and services; amount of the trmsaction
(including shipping, handking, insarance, etc.); Cardholders name, billing address and
shipping address; authorization code; and merchanf s name and address {city and state
reauied); provided, that you must effect PAN Truncation, and must not include the expira-
tion date, on the copy of the Sales Daft or Credit Draft that you provide to the Cardholder,
or a8 xequized by applicable law, the Sales Draft or Credit Draft you retain.

For mail orders, wiite MO'; for telophone osders, write 'TQ" on the Cardholder's signa-

tute line,

« IT feasible, obtain and keep a copy of the Cavdholders signature on fite on a form author-
izing you to submit lelephone and mail order transactions.

« You shoutd utilize the Addvess Verification Service for all Card Not Present Transactions
{see note below). Address Verification is specifically required for all Discover Network
Card Not Present Transactions, and if you do ot reeeive a positive match threugh AVS,
you may nof process the Discover Networl Card Not Present Transaction. Ifyou do
vot have AVS, contact us immediafely,

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

For wedephone ordeys, it is recommended that written verification of the sale he requested
from the Cardholder (sent by mail or fax).

You may not submit a transaction for processing until after the merchandise hias been
siiipped or the service las been provided o the customer, (The Card Oreanizations will
permit the immediate biliing of mewchandise manufachured ta the customer's specifi-
cations [i.e., special/custom orders] provided the Cardholder bas been advised of the
billing details.)
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+ You should provide a copy of the Sales Dralt to the Caxdholder at the time of delivery, Yo
must also obtain ptoof of delivery of the goods or services 1o the address designated by
the Cardholder (e, by getting a signature of the Cardhaolder or person designated by the
Cardholder thiongh the delivery carier), Tf the Candhabder visits one of yeur localions
to receive the goods or services purchased, obtain an irprint of the card and the
Cardhwolders sipnatare,

Notify the Cardholder of delivery time frames and special bandiing and/or caneellation
policies. Merchandise shipping dates must be within seven (7) days of the date anthor-
1zation was obtained. If, after the order has been taken, additional delays will be incured
(e.g., oul of stock}, notify the Cardholder and reanthorize the transaction,

You may not require a Cardholder to complete a posteard o otber document that displays
the Cardholdes’s account number in cleay view when mailed,

If vou accept orders via the Tnternet, your web site must include the foliowing information
in a prominent snanne::

- Complels deseription of the goods or services offered;

- Deseription of your merchandise return and Creditiefund policy;

- Customer servics candact, including email address andfor tefephone namber;

- Transaction cuzrency (U.8, dollars, unless permission is othecwise received from
Servicers);

- Any applicable export or legalrestrictions;

- Detiveey policy;

- Consumer data privacy policy;

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

- The sake or disclosure of databases containing Cardholder account nwmbers, personal
information, or other Card transacton information to thivd parties is prohibited;

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

- Address of meschant including coundry;

- Cancellation policy; and

- Date auy free trigl periodends.

' You may not accept Card Acconnt Numbars through Electronic Mait over the Intemet.

NOTE: AVS (and other frand misizgation tools such as Verified by Visa, MasterCard Secare
Cade, CYV2, CVC2 and CID verification) does not guarantee against Chargebacks, butused
properly, it assists you in reducing the risk of fraud by confinning whether cetai: elements
of the billing address provided by yow customer maich the biliing address maintained by
the Tssner, AVS also may help you avoid incurring addifional interchange expenses. AVS is
a separate process fram obtaining an Authorization and will provide u separaie respouse. A
lransaction may not match addresses when submitted for AVS and still receive an Anthoriza-
fion. 1t is your responsibility to monitor the AVS responses and use the information
provided to avoid high-risk transactions,
3.2.1. Discover Network Protocol for Internet Transactions. Bach Intemet Discover
Network Card tvansaction accepted by you and subsmitied to us shall comply with Discover
Network standards, ineluding, without limitation, Discover Network standands governing
the formatiing, transmission and encryption of data, yeferred to as the “designated protocol’
You shail accept auly those Internet Discover Network Card transactions that ane encrypted
ity accordance with the designated protocol. As of the date of these Operating Procedures,
the designated protocol for the encryption of daia is Secure Socket Layer (SS1), We may, at
ouy discretion, withheld Settiement wintii secuyity standards can be verified, Howevey, the
designated protecol, including any specifications with respect to data encryption, may
change at any time upon thirty (30) days advance written notice. You shall not accept any
Tuternet Discover Network Card transaction unless the Wansaction is sent by means of a
browser which suppoits the designated protocol,
3.3, Customer Service Telephone Numbaers for Card types which are funded by indi-
viduak non-bank Card Organizations in¢clude;

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

JCB, International 1-800-366-4522

Vovager 1-800-987-659%

WEX 1-800-492-0669 (24 hours)

|

THE FOLLOWING 1S IMPORTANT INFORMATION REGARDING THE PROTECTION
OF CARDHOLDER DATA, PEEASE REVIEW CAREFULEY AS FAILURE 10 COMPLY
CANRESULTINSUBSTANTIALTINES AND LIABILITIES FOR UNAUTHORIZED
DISCLOSURE AND TERMINATION OF THIS AGREEMINT,

4,1, Paymant Card Industry Data Security Standards {PCl DSS}. Visa, MasterCad,
Piscover Network and JCB aligned data secunity tequirements to create 2 global standard
far the protection of Cardholder data, The resulting Payment Card Indaostry Data Security
Standards (PCEDSS) defines the requirements with which all entities that stote, process, or
transmit payment card data must comply, PCI DS3 fs the name used to identify those
common data security requirements, The Cavdholder Infosmation Security Propram (CISP)
is Visa USA's data security program, the Sile Data Prctection (SDI) program is MasterCards
data security progras, Discover Network Information Security and Compliance (DISC) is
Discover Networ! s data security progran, each based ou the PCIDSS and industry aligned
validation requirements. PCI DSS compliance validation i focused on Merchant Equip-
ment (as defined below) where Cardholder data is processed, stored or transmitted,
including:

¢ All external connections into your network {i.e., employee remote access, thivd party

access for pracessing, and maintenance);

* Afl conueciions 1o and from the authorization and settien] 4 ppviprrpent (i.e,, connec-
tions For employee access or far devices such as fircwalls, and roulers), and
+ Any data repasitory ouside of (he authorization and settlement envireament,

For the purposes of tis Section 4, Merchant Equipment means any and all equipanent you
use in conneclion with Card authorizalion, clearing, completing, settling, ransmilling or
other retated processing, including, without limitation, all felecommunication lines and
wircless connections and software, systems, point-of-sale teriningls, card readers, merchan-
dise and card scanners, prinlers, PIN pad devices and other hardwave, whether owned by
you, Merchant Providers or other Persons used by you.
The Card Organizations or we may tmpose [ines or penaltics, or restrict you [rom accepting
Cards il it is determined that you ae not comptiant witl the applicable dats security
requiremenls, We may in our sole discretion, suspend or terminate Services under this
Agreement for any actuat or suspected data security compromise. You ageee that you will
not request any Authorizations, submit any Sales Drafts or Credit Dralts unlil you have read
and understood the PCIDSS, CISP.SDP and DISC for which you acknowledge we have pro-
vided you sifficient information to obtain, and you will be deented to have dore so upon our
yeceipt of your request of submission of any Awhorizations, Sales Drafls or Credit Dyafts,
You tnust comply with the data security requirenients described in this Section 4.1, incled-
ing, without Jimitation, PCI D8S, SDP, CISP, DSOP and DISC, mnd any addisional Card
QOreanization requirentents applicable {o payment applications and PIN transactions,
Detailed information about PCI DSS can be found at the PCI DS Councils website;
wwwpciseewsitystandards.olg,
Detaiied information about Visa'  sCISP program can be Tovnd at Viss  sCISP website:
WWw.Visa.com/eisp.
Detailed information about MastesCaf s SDP program can be found at the MasterCard
SDP website: wwwanagtercard com/sdn.
Detailed information about THSC can be found at Discover Networf s DISC website!
htperwwediscovemetwork coninerchants/data-gecurity/disc.heml,
4.2. Data Security Requirements, You must comply with the data security require-
menfs showan below:
* You rst install and maintain a secove network firewall to protect data across
public networks,
« You must protect stored data and data sent across aetworks, vsing methods indicated in
the PCIDSS,
* Yo must use and vegularly update anti-virus software and keep sectnity paiches
up-to-date.
v You must resteict aecess to data by business ‘need o know, assign a unique I to each
person with computer access to data and track access 1o data by unique 1D,
* Yo must not use verdor-supplied defaults for system passwords and other security
parameters,
« You must regulanly test secarity systems and processes.

+ You must mainiain a policy that addresses information security for employees and
contactors,

* You must restrict physical access to Cardhotder infonnation.

< Youmay not ransmit Cacdholder account numbers to Cardbolders for ntemet ansactions,

v Youcanrnet store or retain Card Validation Codes (thiree-digit values printed in the signa-
ture pinel of most Cards afler final fransaction autlorization.

' You caniiot store or vetain Magnetic Stripe data, PIN data, chip data or AVS data. Only
Cardholdar account number, Cardholder Name and Cardholder expiraiion date can be
retained subsequent to transaction suthorization,

» Youmust destroy or purge all Media containing obsolete iransaction data with Cauctholder
information,

» Youmust keep all systems and Media containing Card account, Cardholder, or transac-
tion information (whether physical or electrosic) in a secure manner so as lo prevent
access by, or disclosure to any unauthorized paty.

» For hulemet lransactions, copies of the transaction records may be delivered to Cardholders
in either electronic or paper format.

' Youmust use only services and Merchant Equipment it have been certified as PCE-DSS
compliant by the Card Organizations.

4.3, compllance Audits. You may be subject to ongoing validation of your compliance
with PCI D83 standards, Furthermors, we retain the right to conduet an audit at your expense,
performied by us or a Person designated by us 1o verify your compliance, ot that of your
agents or Merchant Providers, wilk security procedures and these Operating Proceduies.
4.4, Immediate Notice Requlred, In the event that transaction data is known or sus-
pected of having been accessed or retrisved by any unauthorized Person, you must contact
us inmediately, and in ne event more thayn 24 hours after becoming aware of such activity.
4.5, Investigation. You must, at your own expense {i) pedform or cavse to be performed
an independent investigation, inctuding a forensics analysis performed by a certified forensic
vendor acceptable to us and the Card Organizations in accordance with Cand Organization
standatds, of any data security breach of Card or transaction data, (ii) provide & copy of the
certitied forensic vendor's final veport regarding the incident to us and the Card Osganiza-
tions, (iif) perform or cause to be performex! any vemedial actions 1ecommended by any
such investigation, and (iv) cooperate with us in the investigation and resolution of any
seculity breach, Notwithstanding the foregoing, if required by a Card Organization, we witl
engage & forensie vendor approved by a Card Organization at your expense. You must
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cooperate with the forensic vendor so that it may immediately conduct an examination of

Merchant Douipment, and yowr and Meschant Providerd precedures and records and issue
a writien report of its findings,

4.6. Required Information for Discover Netwark Security Breaches, For security
breaches involving Discaver Nelwork lransactions and/or teack dala, you miust provide us
andfor Discover Nelwork with the foflowing information: (i) ke date of breach; {ii) details
concerning the data compromised (e.g., account numbers and expiration dates, Cardholder
niumes and addresses, ete.); (H) the method of sucl breach; (iv) your security pergonnel
contacts; (v} the name of any petson ncluding faw enforcement) assisting vou with your
investigation of such breach; and (vi) any other informaticn which we reasonably request
{from you concering such breach, including forensics reports. Youshall provide such infor-
mation as soon as praclicable, and the ftems listed in ()-(v) shall be provided o us in any
event withiu 48 hours of your initial netification to us of the breach.

4.7. Merchant Providers. The data sccurity standacds sct forth in this Section 4 also
apply to Merchant Providers. Before you engage any Merchant Provider, you anust provide
to us in wiiting (a) the Mechan!t Provider's Jegal name, {b) contact information, and (c)
irdended Function. You acknowledge and ageee that you will not uss, or provide Cardholder
data access to, any Mechant Provider until you receive our approval and, if requited, con-
{irrration of our registration of that Merchant Provider with applicable Card Organizations,
You must enstwe that you and Merchant Providers: (i) comply with the registration process
which can involve site nspections, background investigations, provisiosn of Anancial state-
ments, and any other inforsmation required by a Card Organization; {if) comply with the
peviodic and other reporting required by a Covd Organization; and Git) comply with all
applicable Card Organization Rules, including without limitation, those requiring secity
of Cardholder data, You may allow Mechant Providers access to Cardholder data only for
purposes guthavized under and in conformance with the Card Organization Rules. You are
respoassible for alf our costs and expenses associated with owr review, approval, certification
(and recertification as may be required by us or the Card Organization Rules) and registration
of any Merchant Providers.

Your use of the Services, equipment, software, systenss, materials, supplics or resousces of
{hird paies regarding your Card lransactions processing, including, without limitation,
Merchant Providers and any third pasty lessors or icensors, wifl not affect your obligations
under this Agreement to us which will apply to the same extent a5 if you had not used them.
We have no labiiity or responsibility to you or others regarding these thivd parties, even if
we referred them to you. These third parfies ave your agents, and you are solely responsible
for (i) determining whether they can meet your needs and standurds, (1) theiv actions,
inactions and compliance with the terms of this Agreement and the Card Qrganizstion
Rales and {iii) any and all fees, costs, sxpenses and other obligations owed to them by you
or owed by them to us er to Card Organizations,

4.8, Noncompiiance Fees, If we have not received receipt of your validation of comphi-
ance with your PCIDSS standards within the fivst 120 days of the date of the Agreement, you
will be charged a monthly non-receipt of PCE Validation fee as set forth in the Application
or a3 otherwise communicated to you, for the period begiming upon expiration of the 120
duy period, until such time as you ave coinpliant or this Agreement is terminated, whichever
comes first. This mounthly non-receipt of PCI Validation fee is in addition to any and all
other fees for which you are responsible velated to yous faiiure to be compliant as required
hereunder.

4.9, Costs, If you or 4 Merchant Provider (or other Person used by you) ate determined
by any Card Orpanization, regardless of any forensic analysis or report, 1o be the likely source
of any loss, disclosure, theft or compromisa of Cardkolder data or Card transaction infor-
mation, or caused Cardholder data to be pat at risk (together, *Compromised Data Events™)
and regardless of your belef that you have complicd with the Card Organization Rules or
any other seeurity precautions and ae net responsible for the Compromised Data Bvent,
you st promptly pay us for all related expenses, ctaims, assessments, fines, losses, costs,
aud pesialfies and Issuer reimbursaments imposed by the Cerd Ovganizations against us
{together, Data Compromise Loswes” ). In addition to the foregoing, you must also pay us
promptty for alf cxpenses and claims made by Issuers agaiust us alleging your responsibility
for the Compromised Data Event, apart from any claim procedures administered by the
Card Organizations.

{

Each authotization tequest yon subimit to us must fully comply with the applicable provi-
sions of this Agreement, Submission of an authorization request that does not fully comply
may result fin assessment of additional fees to you, a declined authorization response or a
Chargeback toyou.

You must obtain an Authorization Approval Code frome us {or a5 authorized pursunant to
Section 5.4) for all transactions. A positive authorization response for MasterCard remains
valid for seven (7) days for electsonic processed transactions. Por true paper merchants for
MasterCard and Visa transactions the Authosization remaing valid for fourteen {14} days.
A positive Authorization response for Visa will remain valid for thirly (30) calendar days
from the date of the Issuer provides the Auathorization response for Card Sales in the ear
rental Industry, airline and passenger railway industries, the lodging industry, and other
travel MCCs including passengert transport and ten (10) days from the date of the Aathori-
zation response for Card Sales by Merchauts in alt other industsies and MCCs. A positive
Authorization respoase for Discover Netwark transactions remains valid for ten (10) days.

Faifure to cbtain an Authorization Approval Code for a sales transaction may result in a
Chargeback and/for the termination of your Agrecnient. Authorization Approval Codes can
be abtained through your POS Terminat or a Voice Response Unit ('VRE' ). Any fees related
to authorizations wilk be charged for a request for an Authorization Approval Code, whether
of not e transaction is approved.

Do not attemey Lo obtain an Authorization Approval Code ]Marmddjy #{@monc other than
us except as described in Section 5,4, If 4 Cardholder or suother seivice pr
you with either an awhorization number or with a telephone num
authorizations, the Authorization Approval Code you receive may nol
Lransaction is initiatly processed and funded, it may be charged back
it you yeceive a purported Authorization Approval Code from someo
will not have the supporting records axd will be unable to verify thal
authorization il that is later questioned in a Chargeback.

An Authorization Approvat Code only indicates the availability of credit on an account at
the time the autharization is requested, It does nol warrant that the person presenting the
Caxd is the rightful Cardholder, nor is il a promise or guarantee that you will not be subject
to aChargeback.

If you obtain Addyess Verification, you must review the AVS response separately from the
autliorization response and make your own decision about whether to accept the
transaction. A transaction can receive an Authorization Approval Code from the Tssuer even
if AVS is unavailable or reflects that the address provided to you does not match the biljing
address on {ile at the Issuer, If the auti:orized Cardholder disputes such a ransaction, you
will be responsible for the sesulting Chargeback,

If you receive a Referral respanse to an attempied authorization, you may not submit the
transaction wilhoutcalking for and receiving a voice authorization. Afterreceiving a Referral
response you may not atfempt another authorization on the same Card through your POS
Terminal.

1f you fuil $o abtain an Authorization Approval Code or i you submit a Card fransaction
after receiving a decline (even if a subsequent authorization atterapt results in an Authoriza-
tign Approval Code), vowr fransaction may result in a Chargeback and may be ussessed
fines or fees by the Card Qrganizations for which you will be responsible, These curtently
range from $25 1o $150 per transaction, Toavold Miese costs and velated Chavgebacks, always
obtain an Authorization Approval Code diveetly from your texminal before submilting 2
transaction for setdement,

For Cards other than MasterCasd, Visu and Discover Network or for check acceptance, you
must follow the procedutes for authorization and acceptance for each.

Yon may not atlempt to abltain multiple anthorizations for a single transaction. If a sale is
declined, do not take alternative measures with the same Cavd to obtain an approval of the
sale from other authorization sources, Instead, request another form of payment. i you
accept and process a Iransuction that was declined, or attempt mulli-tansactions andfor
multi-athoifzations, you are subjest to a Chargeback, Card Organization fines and/or
cancellation of your Agreement.

For Visa, MasterCard and Discover transactions, automated fuel dispensers must enswie
that completion messages are submifted for such Card transactions within 60 minuges of
the Authorization.

For Discover transactions, Merchants operating in the petroleum industry that conduct
Card Salesat Antomated Fuel Dispensers (AFDs), may subimitan Authorization Requestfor
$1.00 to verify the validity of the Card presented. Under such circumstances, you must
submit an Authorization Advice Message for the actual amount of the Card Sale  within
sixty (60) minutes of completion of fucl delivery repardiess of whether you previously
received & Partial Authorization Response or a positive Authorization Response for any
other amount. If you do ot compleie the Card Sale following receipt of an approved
Aunthorization Response for any anout, a request to cancel the Authorization Request
must be submitted within sizty (60) minutes of the completion of fuel delivery,

5.1, Card Not PresentTransactions. You must obtain the 3-digit Card Validation Code
(CVV2, CVC2, CID) and subrmit this Code with all authorization requests with respect to
transactions where the Card is not present (e.2., telephone, mail or internet sales), However,
for recurting transaction authorizations you should submit the Card Validation Code with
the first authorization request only, and nol with subsequent secarring transaction authoti-
Zation requests. (See Section 1.7}, NOTE: For each Card Not Present Discover Network
tragisaction, you must also verify the name and billing address of the Discover Nebwaork
Cardholder using the Address Verification System (AVS), and if you do not receive a positive
matclt, do nat process the Discover Network Card Not Present transaction.

5.2, Authorizatlon vlaTelephone [OtherThanTerminal/ Electronic Device Users).

* Call your designated voico autl:orization toll fice number and enter the authmization infor-
mation into the VRU using a 1ouch tone phone or hold for an authorization representative.

+ I advised to pick up a Card, use reasonable and peacefuf means ko do so, and do not take
any action, that will alavp: or erobarrass the Card presenter. You will bear all responsibility
for claims, liabilities, costs and expenses as a vesujt of any action by you, your employees,
vendors oy apents, that attempt to vetain a Card without the Issuers divect request or
fatlure to use reasonable, lawful means in vetalning or attempting to refain the Card,
Forward the Card tor Attn: Rewads Department, $O, Box 5019, Hagerstown, MD 21740,
You may be paid a reward for the return of the Card.

+ On occasion, the Authorization Censer will ask vou to obiain identification from the
Cardholder before issuing an approvat code. If you are insiructed to do so, clearly write
the appropriste identification source and numbers in the space provided on tie Sales Draft
unlesy atherwise prohibited by Taw,

+ I the sale is declined, please remember that ot operators are only relaying a message from
the Issuer, The fact that a sale has been declined should nat be interpeeted as a reflection of
the Cardholder's creditworthiness, The Cardholder shoutd be instricted to eafl the Tssuer
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5.3. Authorization via Electronic Devlces.

I you use an electronic terminal to obtain an Authotization Approval Code, all sales
should be aufforized through this egquipment. Authorizations through other methods
will result in additional charges to you.

+ ¥ your terminal maifunctions, refex fo vour Quick Reference Guide, il necessary, or call the
POS Help Desk, The prablem will eithier be corrected promptly or may sequire terminal
progranuming or replacement. Duving the period in which your tenninal is not functioniag,
remember to check it periodically since most terminal probiems are temporary in nature
and are guickly comected.

1 If a terminal is moved or if wises are disconneeted, causing matfunction, call the POS Help
Desk immediately and foliow theis instruclions. You may be respensible for any service
charges incurred for reactivation of the terinal.

+ Unil the terminat becomes operable, you must cadt your designated voice authorization
toll [ree number and enter authorization information into the VRU using o touchtone
phone. During this time, each transaction raust be imprinted uging a manual Imprinter
machine, Failwe to obtais an Authoiization Approval Code and to imprint thiese {rans-
actions conld result in a Charpeback to your account,

5,4, Third Party Authorization System. I{ you huve contracted with anothey awthoriza-
tton network 36 oblain Credit Card authotization, Le., your terminal can Split Dial, Liabitity
resulting from discrepancies with that network must be resolved between you and thal
network, We will not research Chargebacks vesulting from Authorization Approval Codes
obtained from another authorization service organization. Such Chargebacks will bie passed
theoughi to you {or resolution, If an authorization provided by a thied party anthorization
system is challenged in a Chargeback, your must obiain proof {e.g., third party anthovization
logs) from the authorization source and submit il to us within the #me frame specified on
the Chargeback docmmentation,

1F YOU CONTRACTED TO USE ONE OF QUR AUTHORIZATION SERVICES, DO NOT
USE ANOTHER THIRDPARTY SYSTEM WITHOUT NOTIFYING CUSTOMER SERVICE.
OTHERWISE, WE WILL BEUNABLE TO SUCCESSFULLY RESEARCH AND DEFEND
ANY AUTHORIZATION RELATED CHARGEBACKS ONYOUR BEHALF, THISDELAY
WILLSIGNIFICANTLY DECREASE YOUR TIME TORESEARCH ANDPROVIDEPROOF
OF AUTHORIZATION, THUS REDUCING YOUR OPPORTUNITY TO REVERSE A
CHARGEBACK,

I€ you utilize another autharization network, you wil be responsible for the downgrade of
any lransactions to a higher cost irerchange that result from 2 misinateh of informalion to
our systems and those of third party authovization networks (see Section 18.1).

If you ese a third party authorization network, you must also comply with Section 4.7,

Call the following for ether Card types:

Amaerican Exprass/ ESA or Direct 1-800-528-5200
1R, Internattonal 1-800-522-9345
Voyager 1-800-987-6589
WEX 1-800-842-0071

Avatlable 24 hours/day; 7 days/weel.
All approved sales authorized in this manner must be entered manoally as ‘post author-
ization” Lansactions into the terminal, once the terminal becomes aperational, All Credit
transactions mnat be entered into the terminal for data capture. You may be subject to &
Chargeback if you receive a Rofewal and subsequently reccive an approval, To reduce the
risk of such a2 Characback, the Card should be imprinted using a manual Imprinter machine.
(For specific proeedures on Fieetronic Data Capture, vefer to the Terminal Operating Instuc-
tions/Users Guide.) Tf the terminal malfunctions for more than twenty-four (24) houts,
contact Customer Service for further instructions on processing your transactions.
£,5, Automated Dispensing Machines, Records must be produced for all transactions
whose origin and data espture are automated dispensing machines or Limited Amotnt
Terminals, Records should inelude the Cardiiolder account nuntber, merchants name,
terminal jocation, transaction date and amount.
5.6. Pre-Authorfzation for TRE (Travel & Entertainment} and Restaurant Merchants,
If you are a business engaged in providing travel and/or entertainment services (e.g., car
rengals, hotels, moitcls, etc.) or & restaurant business, and engage in the practice of “pre-
authorization' you must comply with tze following general procedures;
A haotel, motel, or car rental merchant may obiain an cstimated Visa, MasterCard or
Discover Network authorization at the time of check-1.
' Restaurants must not add an estimated tip anmount to the autherization request beyond
the value of the goods provided, or services rendered, plus any applicable tax,
» You must notify the Cardliolder of the dollar amount you intend {o ‘Pre-Authorize,

» If the custonter decides to use anather form of payment (.., cash, check, ele.) you must
promptly call the Voice Authorization Response Unit to dslate the authorization hold,
Provide the Cardholder's account number, origival doliar amount and date of the trans-
action, and the autherization code. I a new transaction takes place, a new imprinted and
signed Sales Draft for the exact amoung and a new authonizaiton code for thal amount
must be abtained,

' VEHICLERENTALPROVIDERS MAYNOTINCLUDEPOTENTIAL VEHICLEDAMAGE
OR INSURANCE DEDUCTIBLES 1IN ANY PREAUTHORIZATIONS.

+ If you receive a decline on a transaction, you nwsl wait twenty-four (24) howrs before
attempting to reauthorize. If you reauthorize prior to this time frame and receive an ap-
proval, yon may be subject to a Chargeback and a fine imposed by the Card Organizations,

¢ Hotels, motels, and car renlal merchants are aliowed u ‘%ms‘g’ ;J?Q"ancc above the
amount authorized. If the final amaount charged to the [ter' excreds the original
estitnate by more than | 5% above the preauthorization, you must aathorize any additional
amotings, and ail incremental awthorization codes must be written in the autherization
area along with the date of authorization and the amount authorized.

Pre-Authorization for certain establishiments, are allowed up to a 20% (instead of 15%)
vartance above the amount authorized. If ¢he final amount exceeds the amount ‘pre-
authorized” by more thaw 20%, you must authorize the additional amount, Bstimating the
Authorization amount te include a tip is prohibited. The authovization request should
include only the amount assegiated with the bil presented to the consumer.

You shoutd obtain an authorization for the initial estimated charges and then menitor
the chargcs to cnsure §hat the actual charges made do not exceed the estimated charges,
if the actual charges exceed the amounl of the initial estimated amthorization (and any
subsequent estimated authorizations), then you must secure a posilive authorizagion for
the additional amount, NOTE: Subsequent authorizations should only be for the addi-
tional amount of tofal charges and not include amounts already authorized,

The estimated amount of any pre-aushorization [or Jodging accommodations must be
based on (i) the intended length of skay; (i) the roomrate; (i) applicable taxes and service
charges; and {iv) olher miscellaneous churges as dictaied by experience,

If an authorization request is declined, no charges ocourring after that daie will be accepted
for that Cardhaldet,

You do not need to obtain a final sutharization if the total sum of charges (the final
amount) does not exceed 120% of the previausty authorized charges. You must record the
dates, authorized amounts, and their vespective Authorization Approval Codes on the
Sales Draft(s).

5.7. Discover Network Procedure for Request for Cancallation of Authorlzation,
If a Discover Network Card sale is cancelled or the amount of the transaction changes
following your receipt of authorization for the sale, you must catl yvour Awthorization Center
directly and reguest 2 canceflation of the authorization. An asthotization may be cancelled
at any time within fifteen (15} days of your receipt of the authorization, but must be can-
celled before the sales data relating lo the transaclion is submitted o us, afier which the
authorization cannot be changed, For an authorization cancellation, you must provide us
with the following information, in this order:

» The Discover Network Merchant Number nsed in the authorization;

+ The Card number;

« The origingl amount of the authorization being cancelled;

» The new amannt of the total transaction (if any);

 The original authorization cade for the authorization being cancelied;

+ The expivation date of the Card;and

+ A brief reason for the anthorization cancellation.

5.8, Partial Authorization and Authorization Reversal. Patial authorization pro-
vides an alietmative to a declined transaction by permitting an Tssuer to retuim an authori-
zation approval for 4 partial amount, an amount less than the transaction amount requested
by the merchan! when the available card balance is notsufficient to approve the trangaction
in full. The Cardholder is able to use up the vemaining funds on the card and select another
form of payment (i.¢., another payment cazd, cash, cheek) for the remaining balance of the
transaction. For MastesCard transactions, partial autl:orizatiosn is optional for batch author-
ized e-commerce (tansactions, mail order, telephone order transactions and secuting pay-
ment trapsactions, For Discover transactions, partial Authorization suppatt is optional for
Card Not Present transactions. I you support pattial authorizations, a partial authorization
indicator must be included in each authovization reguest, ILis a requirement for all US. and
.8, Territory merchants that provide cash-back at Point of Sale to support Visa Partial
Authevization,

An authorization reversal must be submitted if the authorization is no longer needed, a
partial amount of the total anthorized is submitted for the scttled fransaction, ot the Cagd-
holder elects not to complete the purchase, The transaction sent for setilement must be no
mote than the amount approved in the partial authorization response. In fhe event that
youl wish to support the partial authorization functionality, you must contact Processor for
additional rales and requircments.

6.1, Submission of Sales for Merchants OtherThanYour Business, You mmay preseat
for payment only valid charges that arise from a lransaction between a bona fide Cardlolder
and your establishinent. If you deposit or attempt to deposit ransactions that avise.  from
sates between Cardholders and a different business than the one approved by us in our Agree-
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.

6.1.1. Fattorlng. Pactoring is considered meschant fraud and steictly prohibited. Factor-
ing is the submission of authorization requests and/or Sates Drafis by 2 merciant for Card
Iransaciions transacted by another business. If you subymit Sales Drafis on behalf of another
pessan, you will suffer any losses associated with the disputes of any such Sales Draft and/or
transaction, Also if any fraud is involved, you could face crimtinal prosecution,

6.2, TImeliness. Inorder to guality for the lowest inlerchange Discount Rate, alk Sales and
Credit Drafts must be propetly completed and substted daily. If you bave not received pay-
ment for submitted Saies Prafis after one (1) week from your normal payment date, contact
Customer Sexvice, Late Submission of Sales or Credit Drafis niay result in increased inter-
chiange rates or fees or in a Chargeback to you,
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6.3. Mall/ Branch Deposit Procedures, Complete the appropiiate summary form des-
ignated for vour use, [mpsint Hie complated suimmary with youwr Meichant Identification
Cavd, if applicable, and sign it. Please do not skapie or clip Sales Drafts together or to
surimary forms. This will distort the Cardholdeds account number and may result in a
Summary Adjustment or Chargeback to you. Mail your deposits daily to us, or, if your
Agreement allows deposit at a Jocal bank branch, you must make daily deposits,

Do not send us the merchant copies (which ave for your records); subimit only the Bank hard
copies of the transactions. If merchant copics are submitted, they will be returned to you
unprocessed.

6.4, Electronic Marchants: Daily Batching Requirements B Media Submission,
Baiches must be transinitied to us by the lime indicated in Seclicn A2, of Past HI, of this
Agreement) in order to be processed an the date of transmission, Additienally, if you deposit
via magnelic tape, eleclhronic transmissions, or Bleetronic Dala Capture terminal, and have
contracted fo send the actual Sales Drafts and Creclit Drafts to us for imaging and retrieva,
the Media must be baiched daily by tegister/ierminal foliowing the procedures belosw.
Failure to do sa may result in a processing fee and/or s Charpeback due to our inability to
retrieve the Media as requesied by the Issuer,

+ A register/terminal Batch header form must be filied out for cach Batch of Medza.

+ The Batch header must be imprinted with vour Mewchant Identification Card, and all arcas
compleled properly (i.e., Batch sumber, dale, amound, nuniber of fiems, ete.).

» The Batch/deposit total must matck 1o the settled/reconciled amount displayed on the
terminal upon closing the Batch,

* Any discrepancies between the nctual Media and electronic display must be reconciled and
corrected helote storing the Media (for merchants who contract o liodd their Media) or
bafore sending us the copies of the deposit. Otherwise, transactions may appear to ba a
new Submission and may be manually keyed (causing duplicate biling to Cardholders
and resulting in Chargebacks) or we may not be able fo rerieve an item when requested
by the Essuer.

+ Tt is your responsibility to ensure that the actual Media is batched colrvectly and, depend-
ing on the teyms of your Agreement, eillier stored at your location or sent 10 Processor.
(I some cases, the actual Media is sent daily o your head office, and forwarded to
Processor for imaging.)

+ You must confirm that your equipment hag transmitted its Batches to us at least once
daily, Even if your equipment is desipned or programmed to close and submir Batches
withous your intervention, if is ultimately yous responsibility to confirm that the Batcheg
frave been trapsiuitted 4o us forprocessing,

Except as otherwise set forth in this Program Guide, Your funds for MasterCard/ Visa and

Biscover Network transactions will ordinaily be processed and transTerred to your financial

institwtion within twao (2) Business Days from the time « Balch is received by Processor if

your finuncial institution is the Bank. If your financial instifution is not the Bank, your

MasterCard/ Visa/ Discover transactions will cudinarily be processed viu the Federal Reserve

within two (2) Business Days from the time a Batch is received by Processor, The Federal

Reserve will transfer such amouats to your financial institution,

If you have been classified by Discover Network as having a Discover Direct Stategic

Relationship with Discover Network, we will not acquire your Discover Nebwork transac-

tions aund they will be subject to your agreement with Discover Network,

Yeu acknowledge and agres that if we have not agreed to o7 do not acquire transactions for

any Card type (i) we have no Liability or responsibitity whatsoever for the setflement of or

disputes regarding those transactions and (i} you will pursue directly with the related Card

Oreanization all claims and disputes regasding those transactions. You agree to pay us for

per item processing, authorizalion and other fees in the Application for any non-acquired

transaction services you receive from us.

l

8.1. Refunds.

+ Youmust promptly complete and submit a Credit Draft for the total amount of the Credit,
which must include the following information:

- The accouit number and expiration date;

- The Caxdholder’s name;

- Yourname, city, state and Merchant Account Number;

- A deseription of the goods or services;

- The transaction date of the Credit;

- The total amount of the Credit; and

- For Discover Network ransactions, the approved cutrency used and the signatuse of
your authorized representative oremployee.

' You cannot process a Credit transaction that does not correspond to & previous transaction
on the original Sajes Draft,

+ Full refunds must be for the exact dollar amount. of the original transaction including tax,
handling charges, ete. (You must identify the shipping and handling charges incurred.)
The vefund amount may not be for more than the original Card sale amount,

+ All dollar amounts and other handwiitter: information must be clearty wiitten, (Stray
marks on the Credit Draft will vender it unscannable/illegible.)

+ Do not circe or underline any infoimation on the Creclit Draft,

+ Imprint the Credit Draft with the same Card used by the Cardholder to make the original

purchase when applicable. You should not credit an accoual that differs from the account
used for the original fransaction,

1 Never give cagh or check Credit tefunds for Card sales. item 4.10

1 Have the Cardholder sign the Credit Draft, give the Cardholder the appro,
deposit the Credit Draft immediately. Failure to process a Credit withiyf
days may sesult in aChargeback,

+ Authorization is not required for Credits,

» Yout cannot intentionally subimit a sale and an offsetting Credit at 4
the purpose of debiting and crediting your ovm or a customers accourn

¢ Youme regponsible for paying all refunds submitied 10 us on your merchant accouat. We
agsume no responsibility for verifying any Credits or tefends,

+ Dot process & Credit ransaction once a Chargeback: is received, Credits issued afler a
Chargeback has been received may not be recoverable and the merchant would be [nan-
cially responsible for the credit as well as the Chargeback,

« YOU ARERESPONSIBLE TOSECURE YOUR TERMINALS AND TOINSTITUTE APPRO-
PRIATE CONTROLS TC PREYENT EMPLOYEES OR OTHERS FROM SUBMITTING
CREDITS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS
OF PRIOR TRANSACTIONS.

B.2. Exchanges.

+ No additional paperwork is necessary for an even exchange. Just follow your standard
company poticy,

+ For an uneven exchange, complate & Credit Draft (foltow the procedures outlined in
Section 8,1) for the total amouns of only the mewchandise veturned, The Cardholder's
account will be credited for that amount. Then, complete a new Safes Draft for the totat
amount of any new merchandise purchased.

|

8.1. Ratain Legible Copias,

For MasterCard and Visw: You must securely retain legible copies of all Sales Drafts and
Credit Drafis or any other transuction records for a period of cighteen (18) months from the
date of euch transaction and a period of {ive (5) veass Tor the tetention of heaithcare Sales
Drafts and Credit Drafts, The Sates Drafls you vetain must comply with ali requirements (see
Section 3.1).

ForDiscover Network: Youmust secusely retain legible copies of all Sales Drafts and Credit
Drafts or any other iransaction secords far the Ionger of () 365 days or (ii) the resolution
af way pending or threatened disputes, claiing, disapreements ov litigation involving the
Card transaction. You must also keep images or other copies of Sales Drafts for no less than
three (3) vemrs from the date of the Discover Network transaction.

9.2. Provide Sales and Credit Drafts. Youmust provide all Sales Drafts ard Credit Daafts
or other transaction records requested by us within the shortest time limils established by
Card Qrganization Rules. You are responsible for any deficiencies in Card fsunsaction data
trausinitted or otherwise delivered tous.

10.1. Chargebacks.

10.1.3. Generally. Both the Cardholder and the Issuer have {he 1ight to question or dis-
pute a transaction, If such questions or disputes are not resolved, a Chargeback may ocour.
As a tesult, we will debit your Settlement Account or setlement funds for the amount of
eacls Chargeback. It is strongly recommmnended that, whenever possible, you contact the
Cardholder divectly ta resolve a disputed transaction or Clargeback, uniess the dispute
involves a Discover Network Cardholder, in which case Discover Netwosk rules and repu-
lations expressly prohibit you from contacting the Discover Network Cardholder regarding
the dispute. You are yesponsible forall Chargebacks, our Chargeback fees, and related costs
arising from your ransactions.

10.1.2. Transaction Documentation Requests. In some cases, before 3 Chargeback is
initiated, the Issuer will request a copy of the Sales Dra&, via a request for transaction
docuinentation. We wit] forward the request te you, You mst respond to e xequest within
the time frame and manner set forth in the request. We wilf then forward your response to
the Issuer. If you fail 1o timely respond, we wilk so netify the Issuer and a Chargeback wmay
tesult, Upon receipt of a transaction documentation request, immediately rettieve the
requested Sales Diaft(sy using the following guidelines:

+ Make alegible copy, centered on 8-1/2 x 11-inch paper (only ane (1} Sales Draft per page).

' Wiite the ‘case number' from the request for vansaction docunsentation on each copy/page.

v If applicable, make coples of ahotel folio, carrental agreement, mail/phone/internet order
form, or othier form of receipt,

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

« Letters are not acceptable substitutes for Sates Dratls,

' Fax or mail legible copies of the Sales Drafids) and Credit Deafts, if applicable, to the fax
number or mail address provided on e request fonm.

» If you fax your response, please set yous fax machine to print your fax number and name
on the documents that you send. We can use this information to help determine where
the documentation received originated from should additional research be required.

+ Additionally, please set the scan resolution on your fax machine o the highest selting, The
highet resolution setting improves the elarity of characters and graphics on the documenta-
tion iransiitted and helps reducea the number of iilegible fulfiilments andfor Chargebacks.

1f we do not veceive a clear, legible and complete copy of the transaction documentation

within the timeftame specified on the request, you may be subject to a Chargeback for

‘non-receipt’ for which there i o 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, & transaction documentation request results from 4 differ-
ence in the following information on the Sales Drafl and the transmitted record: Meychant
name or an incorrect city, state, foreign country and/or ransaclion date.

10.1.3, Chargeback Process. Regardless of whether you wespond 1o a transaction doc-
wmnentation request, a Chargeback may be debited to your Settiement Account for numerous
reasons (see balow), If the Tssuer submits a Chargeback, we will send you a Chargeback
notification, which may also include a request for transaction documentation. Due to the
short time vequircinents imposed by MasterCard, Visa, and Discover Networly it is
extremely important that you vespond fo n Chargeback notifiention and transnetion
documentation request within the time frame set forth in the notifieation, Do not
process & Credit transaction onee a Chasgeback is received; the Issuer will credit the
Cardhoider's account, Credits issued after a Chargeback hag been received may not be
recoverable and you may be [inancially responsible for the Credit as wetl as the Chargebaclk,
If the information you provide is both timely and, in cur sole discretion, sufficienl to
warrailt 4 representment of the transaction andfor reversal of the Chargeback, we will do
5o on your behall, However, representinent and/or reversal isfare ultimately contingent
upon the Issuer and/or Cardholder accepting the transaction under applicable Cad
Qrganization guidelines, Representiment or reversal is not & guaranies that the Chargeback
has been resolved in your favor,

" For Visa Chargsbacks: 1T we reverse Lhe Chargeback and represent the transaction to the
Tssuet, the Issuer, at its sole discretion, may elect to stbmit {he matter for arbitration before
Visa. Visacurrently charges a $250 filing fee and a $250 review fee. You will be responsible
for all such fees and charges whether or not a decision is made in your favor, and any other
applicable fees and charges imposed by Visa, as they may change from time to time. Such
fees and charges will be debifed from yowr Settlement Account o setilement [ands, in
addition to the Chargeback.

For MasterCarl Chargebacks: H we revesse the Chargeback and represent the transaction
to the Issuer, the fssuer, at its sole discretion, may elect to vesubmil the Chargeback, In
such event, at the discrstion of Processor, we will debil your Seltlement Account or
settlement funds for the Chareeback, However, if you feel strongly that it is an invalid
Chargeback, we may, on your behalf and at vour request, subimit the matter for arbitralion
Lefore MasterCard, MasterCard cuirenily cliarges s $250 filing fee and 4 $250 review fee.
You will be responsible for all such fees and charges whether or noi a decision is made in
your favor and any other applicable fees and charges imposed by MusterCasd as they may
change from (ime to time, Such fees and charpes will be debited from your Seitlement
Account or settlement funds, in addition o the Chavgeback.

For Discover Network Chargebacks: 1f Discover Network rejacts our representment request
and you feel stronaly that the Chargeback is invalid, we may, at the discretion of Pracessor
and on your behalf and at your reguest, submit the matter for dispute arbitration  before
Discover Network, Discover Network charges fees for representment requests and an
arbitration fee as published in their fee schedule,

1f the Chargebuck is not disputed within the applicable time limits set forth by MasterCard,
Visa and Discover Netwoark ruies and regulations, reversal rights arve forfeited. Our only
alternative, for Visa and MasterCard non-fraud Chargehack reason codes, IS lo altempt a
*sood faith collection’ from the Issuer on your behalf. This process can take up fo six )
months ard must meet the Tssners criteria (8.2., at or above a st dollar amount). Good fuith
collection attelapts aio 1ot a gouarantee that any funds will be collected on your pehalf,
Issuers normally charee good faith collection fees, which ase deducted fiom the transaction
amnouttt if aceepted in addition to any processing fees that are charged by us.

MNOTE: Discover Network docs not offer good faith collection for Acguirers.

MasterCard and Visa Card Organization Rules sequite that & merchant make a good faith

altempt and be willing and able to resolve any disputes directly with the Catdholder.

Discover Network riles and regulations, however, prohibit you and/or us from contacliug

the Cardholder directly regarding dispute(s) or any other matter, excepl as requived for

acceptance of Discover Metwork trapsactions, and require you and/or us to submit any
responses to dispute notices divectly to Discover Nelwork,

Duoe to Card Creanization Rules, you may not re-bill a Cardholder after s Chargeback is

received for thal transaction, even witl Cardholder authosization.

We strongly recommend that you mclude a detailed rebutlal letior along with all pertinent

documents when responding (o a transaction request or a Chargeback netification {(e.g.,

rental agresment, imprinted portion of the lnvoice or Sales Dralt; the pottion sighed by the

Cardhokder; and the area wheve the authorization codes, with amounts and dates, are located),

Due to the short time frames and the supporting docuraentation necessary to successfully

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

+ Avoid Chargebacks by adhering to the guidelines and procedures cuthined in these Oper-
ating Procedures.

+ If you do receive a Chargeback, investigale, and if you dispute the Chargeback, submit the
approprtate documeniation within the required time frame.,

'+ Whenever possible, contact the Cardholder directly to resolve the dispute, unless the
dispute relates 1o a Discover Network Cardholder, in which case direct contact with the
Discover Network Cardholder regarding the dispute is prohibiled by Discover Netwosk
Card Organization Rules.

« If you have any questions, call Customer Service.

10.1.4. Chargeback Reasons. The following section outlines the most conmon types
of Chargebacks, This list is not exhaustive. For ease of undersianding, we have conibined
like Chasgebacks into six groupings. We have included recommendations on ow to reduce
the risk of Chargebacks within each group. These are recommendations only, and do not
guarantee that you will be able to prevent Chargebacks.

1. Authorization lssues: Proper Authorization procedurdtavprg ugt fifpwed and valid

Authorizatiots was not obtained,

Thefollowing scenarios could cause an Authorization Related Chargebacic

to occur:

+ Authorization not oblained.

* Authorization was declined,

+ Trangaction processed with an expired card and Authorizalion was not oblained,

» Transaction was processed with an invalid account number and Authorization was
not obtained,

 Card Recovery Bufletin {CRB) or Exception File was not checked (transactions bolow
floot fimit}.

Toreduce your risk of racelving an Authorization Refated Chargebach:

+ Obtain vatid Authorization on the day of the transaction,

- Card Present Transacticas-Autherizalion must be obtained on the transaction date for
the amount seitled,

- Card Not Present Trassaclions-Authorization must be abtained on tie transaction date
for the amount settfed. However, il merchandise is being shipped, Authorization must
De abtained within seven calendar days of the transaction ship dale.

+ If a declined respouse is received, then vequest another fonm of payment from the
Cardholder.

+ Tf a Referral response is seceived, then follow proper veice procedures to obtain a valid
Authorization and obtain an imprint of the card,

+ Pick-up’ response indicates that the Issuer is reguesting for the cand to be retained and
tetutned back to them, The Card should not be accepted for payment, Additionally, vou
can choose to retain the Credit Card and retum it to the Acquirer,

+ Merchants shoutd nol exceed any predetenmined thresholds for specific terminal types as
specified by cach Curd Organtzation.

2. Cancellations and Returns! Credil was nol processed property or the Cardholder has

cancelled and/or retumed items.

The folowing scenarios could cause a Cancellatlon and Return Related

Chargeback to accur:

+ Curdholder received damaged or defective merchandise.

+ Cardholder continued to be billed for cancelled recurring transaction,

+ Credil bansaction was not processed.

Toreduce your rislk of raceiving a Cancellation and Return Related Chargeback;

+ Tssue Credit to the Carcholtder for the same account as the purchase in a timely manner,
- Do not issue Credit to the Cavdholder in the form of cash, check ar in-store/ merchau-

dise Credit as we may not be able fo recoup your funds in the event the ransaction is
charged back.

+ Bnsure customars are fully awate of the conditions for recurring transactions. Cancel
recurring billings as soon ag notification is received from the Cardholder or as a Charge-
back, and Issue the appropriate Credit as needed to the Cardholder in a timely maoner,

¢ Pre-notify the Cardholder of billings within 10 days (Domestic) and 15 {International)
prior to billing, allowing the Cardholder lime to cance} the transaction.

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

- Card present, Cardholder signed the Sales Draft containing disclosure.

' If applicable, the words NOEXCHANGE, NO REFUND, etc. must be cleardy printed in
1/4-inch lettering on the Sales Draft near or above the Cardholder signature.

- Bcommetce, provide disclosure en website op same page as check out requiring Card-
holder to click to accept prior to completion,

- Card Mot Present, provide canceliation policy at the ime of the transaction.

- Provide cancellation numbers to Cacdholders when ladging services are cancelled,

+ Ensure delivery of the merchandise or scrvices ordered to the Cardholder,

3, Fraud: Transsetions that the Cardholder claims are unauthorized; the account number

is no longer in vse or s fictitious, or the merchant was identified as "high risk!

The foll owing scenarios could cause a Fraud Ralated Chargeback to oceur:

» Multiple transactions weye completed with a single card without the Carholder's permsission,

» Counterfeit cazd was utilized and proper acceptance procedures weve not followed.

+ Authorization was obtained; however, full rack data was not transmitted,

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

NOTE: Visa Frawd Chasgebacks: Chargeback representment sishts do not exist if you

failed to fultill a retrieval request andfor provide a sales slip that contains all required data

elenients. To preserve Chargeback representiment sights, tespond to all retrieval reguests
with a clear legible copy of the transaction document that confains all required dala
elements within the required timeframe that is specified by the retrieval reguest.

Tareduee your risk of receiving a Fraud Related Chargeback:

Card Present Transactions:

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

» Obtain an Autherization for all ransactions.

cP1611{ia)

15




i you are ulilizing an eiecironic device lo caplure card information, swipe, dip or wave
all Caxd transactions throngh your elecleonic authotization device to capture Cardholder
information. When applicable ensure the displayed Cardholder number malches the
number on the Card,
If you ave unable to electronically capture the Card or if a Referral response is reccived,
imprint the Card using a vaiid imprinding device that will capiure the embossed Card and
merchant information, Do not alter the impring on the draft in any way. Manoatly entering
the information into the terminal does not protect you from this type of Chargeback, All
perfinent infonnadion relating to the tangaction must be written on the manualty imprinted
dralt (transaction date, dollar 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

transaciion document that contains all transaction eiements to prove the Card was present

al the time of the {ransaction.

+ Obtain the Cardholder signature for all transactions; ensure the signature on the  Sales
Dralt matches the signature on the back of the Card.

+ Pracess all transaction one time and do not Bateh out transactions multiple times,

+ Educate stafl on procedures to eliminate point of sale (POS) fraud,

Card Mot PresentTrangactions:

+ Participation in recommended [raud mitigation toals:

- Veuified by Visa Program

- MasterCard SecureCode

- Address Verification Services

- CVW2, CVC2 and CID Verification

NOTE: While transactions ntilizing these tools may stifl be dispuled, the service may assist

you with your decision to accept the Card for the transaction.

+ Ensure you ship to the AVS confirmed address (bill to and ship to should matclh).

+ Obtain Authotization for all transactions,

' Ensure merchant descriptor matches the nane of the business and is displayed comectly
on the Cardholder statement,

+ Bnsure descriptes includes correct business address and a valid customer seavice number,

4. Cardholder Disputes: Merchandise ar services not received by the Cardholder, Mer-

chandise defective or not asdescribed,

The following scenarios could cause a Cardholder Dispute Chargeback to accur:

» Services were rot provided or mmerchandise was not received by the Cardholder,

+ The Cardholder was charged prior to trerchandise being shipped or merchandise wasnot
received by agreed upon delivery date or location,

+ Cardholder received merchandise that was defective, damaged, or unsuited for the pupose
sold, or did not mateh the deseription on the transaction decumentation/verbal deserip-
tion presented at the time of purchase.

+ Cardhofder paid with an alternate means and their Card was also billed for tie same
transaction,

« Cardlioider cancelled service or merchandise and their Card was billed,

v Cardholder hilled for a transaction that was not part of the original transaction document.

' The Casdholder claims to have been sold countesfelr goods,

+ The Cardholder claims the terms of sale were misvepresented by the merchant,

Tareduces your rlsk of recelving a Cardholder Dispute Related Chargeback;

' Provide Serviees or Mescliandise as agreed upon and described to the Cardhalder; clearly
indieate the expected delivery date on the sales receipt or invoice.

' Contact the Cardholder in writing if the merchandise or service cannot be provided or is
delayed, and offer the Cardhokder the option to cancel if your intemal policies alow.

« In the event that the Candbolder received defective merchandise or the merchandise
received was not as described; resolve the issae with the Cardholder at first contact.

+ If the merchandise is befng picked up by the Cardholder, have them sign for the merchan-
dise afler inspection that it was received in good condition,

« Do not charge the Cardholder until the merchandise fias been shipped, ship according to
the agreed upon terms and abtain signed Proof of Delivery from the Cardhalder.

« If unable to provide services or merchandise, issue a Credit fo Cardholder in a timely
wianser.

+ Accept only one form of payment periransaction and ensure the Cardholderis only bitled
onee per transaction,

+ Do not bill Cardholder for toss, theft or damages uniess authorized by the Cardholder,

+ Fnsure that a deseription of the service or merchandise provided is clearly defined.

5. Processing Errors: Brror was made when trausaction was processed or it was billed

incorrectly.

The following scenarios could cause a Processing Error Chargeback to oceur:

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

+ Cardholder was issus a Cradit Draft; however, the transaction was processed as a sale.

+ Transaction was to be processed in a cuirency other than (ke currency used to settle the
transaction,

 The account number or transaction amount utilized in the wansaction was incoirectly
entered,

« A single trausaction was processed more than once o thq %nﬂ]{oﬁcﬁf ej:count

¢ Cardholder initially presented Card as payment for the lcansaction; howav Cardholdey
decided 1o use an ajlernate form of payment.

v Limited amount or self-zservice tenminal transaction was processed f
is over the pre-determined Himit,

Torveduce your risk of recelving a Processing Error Related Cha

' Process all (ransactions within the Card Organization specified timefr

» Ensure all transactions are pracessed accurately and only one time,

e

ouh|

NOTE: In the event that a transaction was processed more than once! immediately issue

voids, ansaction reversals or Credits,

* Enswe that credit transaction receipts ave processed as Credils and sale tansaction
recelpts are processed as sales.

* Bnswre ail lransactions received a valid Authorization Approval Code priot to processing
thetransaction and obtain a legible magnetic swipe orimprinted Sales Draft that is signed.

» Do not alter ransaction docwmentalion or make any adjustments unless the Cardholder
has been contacted and agrees to sny modifications of the ransaction amownt.

* Tinsure fimited amaont, self-service and automated fuel dispenser terminals are set properly
16 conform to the pre-determined Hmits.

6. Non Receipt of Information: Failure to respond to a Retrieval Reguest or Cardholder

does not recognize.

The following scenarios could cause Non Receipt of Information Chargeback

to oceur:

+ The transaction documentation was not provided to {ulfill the retrieval request,

¢ The retrieval request was fulfilled with an illepible Sales Draft or was an invalid folfiliment
{incosrect sales draft or sales draft did nod contain required information which may
include signalure),

' The Cardholder does not recognize ot is untamiliar with the tansaction due to the mar-
chant name and/or location not matching the name and/or location where the transaction
took place.

To reduce your risk of recelving a Non Receipt of Information Related

Chargeback:

+ Pravide a clear and Jegible copy of the Sales Draft thatcontains all required dats elements
within the required timeframe that is specified on the retrieval request,

¢« Eosure that the most recognizable merchant name, loeation and/or customer service
phone sumber is provided on all transactions,

+ Retain copies of all transaction documentation for the required timeframe that is specified
by each Card Organization.

+ Develop efficient methods to retrieve transaction doctmentation fo muximize abijity to
fulfill requests.

10,2, Other Debits, Wemay also debit your Settlement Account oy your setilement funds

in the event we are required {o pay Card Organization fees, charges, fines, penalties or other

assessments as g consequence of your sales activities. Such debits shall not be subject to any

Jimitations of time specified elsewhere in the Agreement, including, without Kinitation the

following, which we may add to or defete from this list as changes occur in the Card Organi-

zation Rules or our Cpexating Procedures pusuant to Seetion £5;

+ Card Orgaization fees, charges, fincs, penaltics, registration fees, or other assessients
ineluding any fees levied against us or any amount for which you are obligated to indem-
nify us.

+ Currency conversion was inconrectly calculated. NOTE: For Discover Network trans-
actions, you are not permitted to convert from yowr local Discover Network approved
cunency into another currency, nor may vou quote the price of a wansaction in U.S.
Dollas if completed in anothex approved canency.

' Disconnt Rate not previously charged.

' Reversal of deposit posied 1o your account in enor.

* Debit for Sumnary Adjustinent not previously posted,

» Reversal of Credit for deposit previously posted,

' Debit for Chargeback never posted to your account,

r Dehit for BDC Baleh error foe,

= Card Qrpanization Mexchant Chargeback/fiaud monitoring fees - excessive Chargeback
handling fees.

+ Failure of transaction to meet Member Controller Authorization Service ('MCAS’) -
Cardholder account nambey on exception file.

+ Qriginal transaction comency (foreign) not provided.

+ Travel Voucher exceeds maximum vatue,

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

+ Costs avising from replacement or damage 10 eguipment rented.

» Payment of current or past due amounts for any equipment purchase, rental or lease,

+ Incostect merchant descriptor (name and/or city, state) submitted.

+ Incogrect bransaction date submitted.

v Shipping and handling fees,

» Costs or expenses associated with responding to any subpoena, garnishunent, levy orother
legal process associaled with your account in an amount no less than $150.00,
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10.3, Summary {Deposit) Adjustiments/ Electronic ReJects. Occasionally, it 3s neces-  + In an EMERGENCY, please contact Cusiomer Service uqiﬁé Pﬁ rg'_m’P@ provided on the
sary to adjnsl the doilar amount of your summaries/Submissions {deposits) and credit or Tast page of this Program Guide. If supplies are sent via an express delivery service, the
<lebit your Setflement Account or settlement funds accordingly. The following is alistof the delivery charges will be debited to your account.

most frequent veasons for Summary {Deposit) Ad justments/Elecironic Rejects: * You are responsible for unautharized use of sales/Credil and summary Media. We recom-
¢+ Youwr summary reftected an arithmetic ervor, mend tlat you store all supplies in a safe Jocation,
' Subsmitted sales not included in your Agreement,  Youmsy be charged for supplies and applicable shipping and handling charges,

' The doliar amount is unreadablefitlegible.

' The Cardholder's account putnber is uneadable/illegible.

' Duplicate Sales Draft submiltted.

v Card number is incarrecl/incomplele.

+ Summary indicated credits, bt no credits were submitted,

10.4, Disputing Other Debits and Summary Adjustments. In order to quickly resclve
disputed debits and Summary Adjustments, it is extremely important that the items listed
in this gection e faxed or sent to the addiess listed on the notiftcation,

If the Summary Adjustinent is for an unreadable or incotrect Cardhelder account number,
resubmit the corrected Sales Draft with your next deposit, Also, if the transaction is over
thirty (30) calendar days cid, vou must reasthorize and obtain 2 valid Authorization
Approval Cods,

Acdlear and legible copy of the Safes Draft containing the followiag should be obtained from
voui[ifes:

* Daic of sale/Credil;

+ Cardholder's account number, name and signature;

+ Total amourt of the sale and description of goods and services; and

+ Date and Authorization Approval Code.

Include a dated cover letter detailing the reasons for requesting a review of the debit or
Summary Adjustiment and documentution to support vour dispude. {You should retain
copy of the correspondence and abt documentation for your files.) If the inguiry is related
to prior correspondence, be swre to include the control number we previously used,
Insmediately fax or mail the Sales Draft or Credit Drafts to the fux number or address
provided on your notificationletter.

If you have any guestions, please call the Customer Service number provided on the last
page of {his Program Guide. If & Customer Service Representative informs you that addi-
tionat documentation is required i order ta fully review the item, please immediately
submit your rebuttal and transaction documentation to the fax nmnber or addvess listed on
the debit notiicalion.

11.1. change of Settlament Account Number., If you change the Settlement Account
in which vou receive the proceeds of your transaclions, you must cell Customer Seyvice or
your Relalionship Manager immedialely. If you accept payment types other than Visa,
MasterCard and Discover Network, you are also responsible for contacting the Card
QOrganizations or companies governing those Cards to notify them of ts change.

11,2, Change in Your Legal Name or Structure. You must call Customer Service or
your Relationship Manager and request a new Agreement.

11.3. Changein Company DBA Name,Address o¥Telephone/Facsimite Number.
Tachange your company or location DBA name, address (or e-mail address), or telephone/
facsimile pumber, vou must send the request in writing to the address on your statement,
11.4. Other Change{s) in Merchant Profile. You must immediately notify us of any
changpe to the information on file with us in your merchant profile, including: (i) any new
lines or types of business; (if) change in ownership; (i) the opening, closing or liguidation
of business or any location; (iv) change in Card processing method (i.e., paper Sajes Drafts
to POS Device); (v} voluntary or involuntary party 1o a bankruptey case; (vi) entry into &
loan or other agreement with a Person that seeks to affect this Agreemend; and/or (vii}
change from 2 business that exclusively conducts Card-present retail sales to one that accepls
Card sales by mail, telephone or Interet transactions. We retain the right te tecminale this
Agreemont if you fail 10 notify us of anychange to the information in your 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 otherwisc
necessary related to account maintenaunce,

MasterCard, Visa and Discover Network have established guidelines, sherchant monitoring
programs and reports to track merchant activity such as, but not limited 10 excessive Credit,
reported fraud and Chargebacks, and increased deposit activity. In the event you exceed
the guidelines or engage in practices that could citcamvent such monitoring programs ar
submit suspicious transactions as identified by a Card Organization or any related program
or reports, you may be subject to: (i) operating procedure requirement modifications; (it
Chargebacks andfor increased fees; (iii) settlement delay or withholding; (iv) termination
of your Agreement; or {v) audit and itapostlion of fines.

Placing Orders. '
' To order additional supplies, call Cusiomer Service when you Lizve two montly’ inven- :

tory ieft. We will ship you an adequate amount of supphies, The amount of supplies {based

on usage) on hand shoulsl not exceed a thee- to six-month supply,
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st etk Ay}
In addition to the preceding Qperating Procedures, our Agreement with vou includes e fol-
lowing General Terms, Ifyou fail to follow any of the provistons of the Operating Procedures
or General Teng, you may incur certain liabilities and we may terminate our Agreement,

i

Subject to Card Organization Rules, Services may be perforined by us, our Affiliates, our
agenls, or other third parties we may designate [rom e to time in connection with this
Agreement.

You agree to follow wl requirements of this Agreement in connection with each Cavd transac-
tion and 10 comply with all applicable Card Orpanization Rules, including without limitation,
the data secwrity requivernems descibed 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 Agreamnent, However, for
changes in the Cawd Organization Rules ar for security reasons, certain changes in Card
proceduaes may become ellective on shorter notice. H there are any inconsistencies between
the Geneiat Terms and the Operating Procedures, the General Terms will govern, You are
responsible [or staying apprised of all applicable changes to the Card Oraanization Rules and
maintaining complinitce with the Card Organization Rules, Card Organization Rules may be
available on web sites such s hitp:usn visa.com/merchanisfoperations/opregulations,html

and htip:/Avwwinastetcard comfus/merchant/support/rules html, These links may change
from time to time.

16.1. We will only be required to settle Card transactions for Card types specified in your
Application. Promptly after presentment of Sales Drafts pursnant to the Operating Proce-
dures, we will initiate a transfer of the applicable settiement funds to you.

16.2. Unless otherwise agreed to in writing to the contrary, ali discount fees are deducted
daily, All seltlements for Visg, MasterCard and Discover NetworkCard transactions will be
net of Credits, Summary Adjustiments, applicable discount fees when due, Chargebacks
and any other amounts then due from you, Wenay also set off from any payinents other-
wise due, any amounts owed to any of our respective Affiliates, whether or not arising out
of or related Lo this Agreement,

16.3. Alicredits to your Settlement Account or other payments to you are provisional and
arc subject to, among other things, our right to deduct onr fees, our final audit, Chargebacks
Gneluding our related losses), and fees, fines and any olher charge izposed on us by the Caxd
Oraanizations as a result of yous acts or omigsions, You agres that we may debit or credit your
Settlement Account forany deficiencies, overages, fees, pending Chargebacks and any other
amounts owed to us or any of owr respective Affiliates, or we may deduct such amounts
from settlement funds or other amounts due 10 you from us, or o respective Affiliates.
Alternatively, we may elect to inveice you for any such amounts, net due 30 days after the
innvoice date or on such eavlier date as may be specified.

18,4, We will not be liable for any delays in receipt of funds or errogs in debit and credit
entries caused by you or any Pessoi.,

16,5, In addition to any other remedies available to ts under this Agreement, you agree that
shoutd any Event of Default (see Section 23.4) occur, we muy, with or wilhout notice,
change processing or payment teyms andfor suspend crediis or other payments of eny and
all funds, money and amounts row due or hereafter o become due to you pursuant to the
terms of this Agreement, until we have had reasonable opportunity to investigate such event.

16.6, You acknowledge and agree that ransfers to and from the Settlement Account shabl
he based on the account mimber and routing number supplied by you, We are not responsible
for detecting crors in any Settlement Account information you provide, including the account
numbers and routing nunbers, even if any of those numbers do not corespond to the actual
account oy financial institution identified by name.

16.7. This Agreement is a contyact wheteby we are extending financial accommodations
to you within the meaning of Section 365c) of the U.S, baskruptey code. Your tight to
receive any amounts due or to become due from us is expressly subject and subordinate to
Chargeback, setoff, ben, security Interest and our rights to withhokd settbement funds under
this Agreement, without yegard to whether such Chargeback, setoff, lien, security interest
adl the withholding of settlement funds sights ave being applied 1o claims that are
liquidated, unliquidated, fixed, contingent, mawied orunvatured.

Duriog the term of this Agreement, you shalk use us as yourexclusive providerof all Services.

18.1. In consideration of the Services provided by us, you shall be charged, and hereby
agree to pay us any and ali fees set forth in this Agreement (for the purposes of clanty, this
includes the Application and any additional pricing supplements or subsequent communi-
cations), all of whicl shall be calculated and payahle pursvant to the terms of this Agreement
and any additional pricing supplements or subsequent commugications,

Ha wansaction fails to qualify for your anticipated hiterchange levels or you inadvertently
o intentionally accept a transaction other than the type anticipated for yowr account
(including a different Card type), then, as applicable to your pticing method, you will be
charged a higher interchange, Discount Rate or Non-Qualified Intercliange Fee, az well any
applicable surcharpe for thiat transaction, all as further described in Section A.3 of Part 1T of

this Agreement and in the Application. With respect to inad{dzrppudnid@onal acceptance
of 4 transaction other than the type anticipated for your account {including a cijffer

type), you wilk also be subject to payvimenl fo us of our then-current raig
respect to such Card and/or ransaction and be liable, obligaled and re:
Agreement for any such {ransaction 1o the same extent as you would b
type clected and approved.

Far more information on Vig' s and MastesCaw s interchange rates, pleas
www.visa.com and wwwimastercard.com.

18.2. All authorization fees will be charged for each transaction that vou allempt to
authorize, All capture fees will be charged for each transaction thal vou transinil to us for
settfement, 11 you ase being billed a combined fee for both the authorization and capture of
a teansaction, the authorizalion and capture must be submitied a3 a single transaction,
otherwise the authorization and the capture will each be charged separately. You are respon-
sible for utifizing software or services that will cosrectly subrmit these transactions o achieve
the combined billing,

18.3. The {ees for Services set forth in this Agreement ave based upon assumptions associ-
ated with the anticipated annual volume and average fransaction size for ali Services as sat
{orth in this Agreement and yowr method of doing business, I the actual volume ot average
transaction size arc hot as expected or if you significantly alter yous methad of deing
business, we may adjust your discount fee and transaction (ees without prior notice,

18.4. The fees for Sevvices set forth in this Agreement may be adjusted to reflect increases,
or new fees imposed by Cavd Organizations, including without limitation, interchange,
assessments and other Card Organization fecs, or to pass through increases or new fees
charged to us by cther Persons related to the Services. All such ad justments shall be your
responsibility to pay and shall become effective upon the date any such change or addition
is implemented by the applicable Card Qrganization or olher Person as specified in our
notice {o you,

18.5. Subject fo Section 23,3, we may also increuse owr fees or add new fees for Services
for any reason a any fime, by notifying you twenty (20 days’  puiorto the effective date of
any such change oraddition,

18,6, If you receive settlement funds by wire transfer, we may chavge a wive transfer fee
perwire.

18.7. To the extenst the Automated Clearing House { "ACK ) settlement process is used to
effect debits or credits to your Settlement Account, you agree te ba bound by the terms of
the operating rules of the National Automated Clearing House Assaciation, gs in effect fiom
time to fime. You hereby authoslze us fo initiate credit and debit entries and ad justments
to your gecount through the ACH network and/or through direct insbuctions ta the
financial institation where your Setilement Account is maintained for amounts doe under
this Agreciment and under any agreements with us or our respective Affiliates for any
products or services, as well as for any credit entries in error. You heveby authorize the
financial institation where your Settlement Account is maindained to effect all such debits
and ceedits to your account. This authosity will remain in full force und effect uatil we have
given written natice to the financial institution where your Setflement Accomit is maintuined
that all monies due under this Agreement and under my other agreemnents with us or our
respective Affilintes for any products or services have been paid in full,

18.8. You agreo to pay any fines imposed on us by any Cacd Organization resuliing from
Charpebacks and all fees, fires and other charges imposed on us by a Card Organization
with respeet to your aets or omissions, You are also sesponsible for alk fees, fines, and ather
charges imposed on us a3 a result of acts or crmissions by your agents or third parties.

18.9. If your Chargeback percentage for any line of business exceeds the estimated indusuy
Charpeback percentage, vou shall, in addition to the Chargeback fees and any applicable
Chargeback handling fees or fines, pay us an excessive Chaspeback fee for all Chargebacks
ocourring ia such month in such line(s) of business. Bach estimated industty Chargeback
pereentage is subject to change from time to time by us in order to reflect changes in the
industry Chargeback percentages veparted by Visa, MasterCard or Discover Network. Your
Chargeback Percentage will be caleuiated as the largerof (2) the total Visa, MasterCard and
Discover Network Chargeback items in any hine of business in any calendar month divided
by the numher of Visa, MasterCard and Discaver Network fransactions in that line of busi-
ness submitted that eonth, or (b} the total dotlar amount of Visa, MasterCard and Discover
Network Chargebacks in any line of business reccived in any calenday month divided by the
1otal dollar amount of your Visa, MasterCard and Discover Netwaork iransactions in that line
of business submitted in that month.

18.16. You must promptly and carefully review statements or repests provided or made
available to you {physically, electronically or otherwise) reflecting Cavd transaction activity,
including, activity in the Settlement Account and Reserve Account, whether provided by us
ar others. If you betieve any adiustinents should be made with respect to your Seltloment
Account, you must notify us in writing within sixty {60) days after sy debit or credit is or
should have been effected or such shoster period as provided in the terms and conditions
that govern such account. If you notify us after such time period, we shall not have any obli-
eation 1 investipate or effect any such adjustments, Any voluntary efforts by us to assist
you in investigating such matters shall not create any obligation to continue suah investigation
ar any futore investigation.

18,41, If you do not pay us all fees and any other amounts due under this Agreement
within hirty (30) days of the date of our merchant statement or other statement setting
forth the amonnt due, then we may, in our sole discretion, charge you interest, for such titge
that the amount and all acerued nterest remain cutstanding at the lesser of (1) 12% APR,
ot (i) the maximun rate permitted by applicable law,

GP1641(la)

18




f 1 i

19.1. You shall be responsible for reimbersing us for sl transactions you submit that arc
charged back. See the Operating Procedures for additional information segarding Charge-
backs and Chargeback procedures.

19.2. You shall reimburse us for any Charpebacks, return ilems, or other losses resulting
from your failure 2o produce a Card transaction record requested by us within the applicable
time Jimits,

20.1. Without limiling any other warranties hereunder, you represent, watrant to and
covenant with, us, and with the submission of each Sales Draft reaffivm, the following rep-
resenfations, wasranties and/or covenants:

20.1.4. each Card transaction is genuine and aiises fronn a hona fide ransaction pesmissible
under the Card Organization Rules by the Cardhelder directly with you, represents a valid
aoblipation for the amount shown on the Sales Dralt, preauthorized order, or Credit Draft,
and doss not involve the use of a Card for any other purpose;

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

20,1,3, the amounl charged For each Card ltansaction is not subject to any dispute, setoff
or counterclaim;

20,14, each Card transaclion amount s only for respective merchandise or services
{including taxes, but without any sucharge) sold, leased or rented by you pursuant o your
business as indicated on the application and, except fov any delayed delivery or advance
deposit Card transactions expressly authorized by this Apreement, thal merchandise or
service was aciually delivered to or performed for the Cardhalder entering into that Card
trangaction sivmltaneously upon your acceptiug and submitting that Card transaction for
processing;

20.1.5. with respect to each Card transaction, you have no knowiedge or notice of any
fact, ciretmstance o1 defense wiich would indicate that sach Card transaction is fraudulent
or not autharized by the related Cavdholder or which would otherwise impair the validity
or coliectability of that Cardholder’s obligation stising from that Card teansaction or selieve
that Cawdholder from liability with respect thereto;

20.1.6, esch Card transaction is made i accordance with these General Terms, Card
Organizaiion Rules and the Operating Procedures;
20,1,7, each Sales Draftis free of auy alternation not suthovized by the related Cardholder;

20.1.8. vou have completed ene Card transaction per sale; or one Card transaction per
shipment of goods Tor which the Cardholder has agreed to partial shipsents;
20.1.9. you ave validly existing, in good standing and free to enter into this Agreement;

20,410, each statement made on the Application or other information provided to us in
support of this Agreement is true and correct,
20111, you are not doing business under & name or style not previously disclosed (o us;

20,442, vou have nol changed the ratre of your business, Card acogplance practices,
delivery methods, retum policies, or types of products or services sold requising a different
nterchant category cede wder Card Organization Rules, in 2 way nat previously disclosed
to us;

20.1.13. you willuse the Services oniy for yorr own propet business purposes and witl not
resell, divectly or indivectly, any part of the Services to any Person; (NOTE: Pactoring is
mroliibited,)

20,314, you have not filed a bankruptcy petition uot previcusly disclosed to us;

20,115, you own and controf (he Settlement Account, and no thivd party security inter-
estor lien of any type exists regarding the Setticment Account or any Card transaction.

20,1.16. yon will not at any time during the term of this Agreement, or until 1l amounts
duc under this Agrecment ave been paid in full, grant or pledge any security interest or lien
in the Reserve Account, Settlement Account or transaction proceeds to any Pevson without
0Ur CORSEnt:

20,2, THIS AGREEMENTIS ASERVICEAGREEMENT, WEDISCLAIM ALLREPRESEN-
TATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO YOU OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANIIES REGARDING
QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FCR A PARTICULAR PURPOSE,
NONINFRINGEMENT OR OTHERWISEOF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTALTO THE SERVICES PROVIDED UNDER THIS AGREEMENT, INCLUDING
WITHOUT LIMITATION, ANY SERVICES OR ANY GCODS PROVIDED BY A THIRD
PARTY,

20.3. IN 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
CONSHQUENTIAL DAMAGES, EACHOF WHICHIS HEREBY EXCLUDED BY AGREE-
MENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE
PORESEEABLEOR WHETBER ANY PARTY OR ANY BNTITY HAS BEEN ADVISEDOF
THE POSSIBILITY OF SUCH DAMAGES, CLIENT ACKNOWLEDGES AND AGREES
THATPAYMENT OF ANY EARLY TERMINATION FEE OR LIQUIDATED DAMAGES AS
PROVIDEDBLSEWHEREINTHIS AGREEMBENT SHALLNOTBEPROHIBITED BY THIS
PARAGRAPIL

20,4, NOTWITHSTANDING ANYTHING IN THIS AGRTL%%F Gbgﬂ- CONTRARY
(INCLUDING BUT NOT LIMITED TO SECTIONS 26 ar 20.5), CUBMULATIVE LIA-
BILITY FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES OR DAMAGES
FGR ANY CAUSE WIATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE
ARISING CUTOF OR RELATEDTOTHIS AGREEMENT), REGARDLESS OF THEFORM
OF ACTION OR LEGAL THEORY, SHALL NOT EXCEED, (I) $50,000; OR (i} THE
AMOUNTOFTEESRECEIVEDBY (5 PURSUANT TOFHIS AGREEMENTFOR SERVICES
PERFORMED N THE IMMEDIATELY PRECEDING 12MONTHS, WHICHEVER ISLESS.

20.5. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY
{INCLUDING BUT NOT LIMITED TO SECTION 26), OUR LIABILIT'Y FOR ANY DELAY
INFUNDING TRANSACTIONS TO YOU FOR ANY REASON, OTHER THAN FOR ANY
REASON DESCRIBED IN SECTIONS 164 AND 16.6, WILL BELIMITED TO INTEREST
COMPUTED FROM THEDATETHAT YOU SUBMIT THE TRANSACTIONTO THEDATE
THAT WE FUND THE TRANSACTION ATTHE RATEOF THE FEDERAL FUNDS AS SET
BY THEFEDERALRESERVEBANK OFNEW YORK, NEW YORK, FROM TIMETO TIME,
LESS ONE PERCENT {}%).

20.6. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY,
BANKISNOTRESPONSIBLE, ANDSHALL BAVENOLIABILITY, TO YOUIN ANY WAY
WITH RESFECT TO NON-BANK SERVICES.

21,1, Unless you obiain consents from us and each applicabte Card Ovganization, Issuer
und Cardholder, vou must not use, disclose, store, selt or disseminate any Cardholder infor-
mation obtained in connection with a Casd transaction (ncluding the names, addresses
and Cavd account immbers of Cardholders} except for purposes of authorizing, completing
and settting Card ransactions and resolving any Chargebacks, Retrieval Requests orsimilar
issues invalving Card ransactions, athes than pursuant to a court or govenumentat agency
request, subpoena or oxder, You shutl use proper comrols for and limit access lo, and render
nnreadable prior to discarding, all vecords contuining Cardholder account numbers end Card
imprinis, You may not vetain or store Magnetic Stipe data or Card Validation Codes after
a fransaction has bean authorized, If you siore any electronically eapiured signature of a
Cardholder, you may not seproduce such signature except upon: our speoific request.

21.2. You acknowledge that yon will not obtain ownership righls i any information 1elating
to and derived fiomn Card transactions, Cardholder sccount nanthers, pevsanal information
and other Card transaction information, including any dadabases conlaining such informa-
lion, may not be sold or disclosed to a Person as an asset tpon 2 bankrupley, insolvency or
[ailure of Clients business. Upon a bankapicy, insolvency or failiwe of Clients business, all
Card transaction information must be returned to Servicers or acceptable proof of the
destruction of ali Card bransaction information mast be provided to Servicers,

21.3. You will treat this Agrecment, the Card Organdzation Rules and any mformation
supplied or clherwise made accessible by us or onr agents as confidential, including without
limigation, (i) infonmatior about the producls, services, oparations, procedures, customers,
stppliers, sales, pricing, bisiness plansand marketing strategies of Servicers, theirrespective
Affiliates and the customers, clieats and suppliers of any of them; {i1) any scientific or tech-
nical information, design, process, procedure, formula, or improverent that is cornmerciatly
valuable and secietin the sense that its confidentiality affords Sexvicers a competitive advan-
tage over s competitors; and (it all confidential or propsietary 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 sol patentable or
copyrightabie aad will not disclose the same to any third parties, provided, however, that
tisese restrictions donot apply to information: (a) vightfully obiained on a non-confidential
hasis from a Person and your agents and representatives, which Person was not subject lo a
uty of confidentiality, (o) rightfully and independently known by you on a non-confidential
basis prior 1o its disclosure of {e) generally available to the public other than through any
disclosure by ot faukt of you, your agends oI representatives,

21,34, Ourconflidensial information shalt be used by you only to exercise your rights and
to perform your ablizations kereuncer. Client shall receive our confidentia? information in
confidence and nol disclose ihe confidential informatian to any third paity, except as nwy
be agread upon i writing by us, Client shall safeguard all of our confidential information
using a reasonable depree of care, but not less than that degree of care used by it in safe-
guarding its own similar information or material, Upon reguest by us or upon termination
of this Agreement, Client shall remtn to us or destroy all of our confidential information
in its possession orcontrol,

21.8.2. The oblipations of confidentiality and restrictions on use in this Section shat! not
apply to any conficential information that: (i) was in the public domain prior to the date of
the Agrzement or subsequently came into the public domain thaough no faglt of Client; (i)
was received from a third party free of any obligation of confidence of Client to the third
party and which third paity, to Clients knowledge, was not under an obligation to keep the
information confidential; (iii) was slready in Clients possession prior to receipt from us; (iv)
is required to be disclosed by law, regulation or court order after giving us as much adyance
notice as practical of the possibility of disclosure; or (v) is subsequentiy and independently
developed by Clienf s emploveas, consultants or agents without use of or reference (o ous
confidential information,

25.2.3. Except as specifically provided for herein, Lhis Section does not confer any right,
ficense, intevest ox title i, to or under owr confidential information to Client. Except a8
specifieatty provided for herein, no license is hereby granted te Clieat under any patent,
wademark, copyright, rade secret or other propuietary rights of ours.
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21.3.4. Client acknowledges that breach of the reslhiclions o4 use or disclosure of any our
confidential information would result in immediate and irreparable harm to us, and money
damages would be inadequate 1o compensate for that harm. We shall be entitled to equitable
relict, in addition to all other available remedies, to redvess any breach,

21.4. With respeet to any information received by us from Cliend via its use of the Services,
we will keep such information confidential in accordance with applicable taw; provided,
that we may disclose such information (i} 1o third parties as we decm appropriate to provide
the Services, or veasonably necessary to support the providing ol Services, (it our auditors
and attorneys {internat and extemal) and vegolators, (i) as eequited or permitted by law,
regulation o court orde, (iv) 1o our respective Allifiates as we deem approptiate. We may
also use data collected as part of performing payrsent processing or other transaclicn-elated
serviees for you for the purpose of praviding additional products and services (o you, ofher
merchants, or thivd pasties. As permitted by law this includes collecting, using, and
anonymizing cavdholder information, dates, amounts, aid other data from your transactions
("Transaction Data’ ) to provide you with analytic products and services as well as collecting
and using Transaetion Data anonymized and agevegated with other merchank transaction
data to provide you, other merchants, anid third parties with analytic products and services.

21.5. Youshatl not assign to any Persoy, the rights to use the Mavks of Servicers, ouragents
or the Card Organizations.

21,6. Allrights, title, and interest in and to ait intellectual property related 1o the Services
(inctuding without limitation, the condent of any matestals, web sereens, lavouls, processing
techniques, proceduses, algorithms, and methods), owned, developed or licensed by us prior
10, during the term of, or after the Agreement, or employed by us in connection with the
Services and any updates, changes, alterations, ox modifications to or derivative works from
such intellectual propeity, shall be and semain, us among the Parties, our exclusive propenty.

21.7. Client agrees that we may obtain relevant information from any applicable telecomn-
munications provider wilized by Client, as necessiy to investigate any allegation of fraud,
suspected fraud or other actuad or alleged wrongful act by Chient in connection with the
Services.

{

22,1, Any transfer or assigiument of this Agreement by you, without owr ptior written
congent, by operation of law or otheywise, is veidable by us, Any transfer of voting control
of you or your parent shall be consideved un sssigument or ransfer of this Agreement.
Purtheymore, you shall indemaify and Lold us barinless from all Habilities, Chargebacks,
expenses, casts, fees and fines aising from sueh transferee’s or asslgnees Submission of
Card transactions te us for processing, For purposes of this Section 22, any transter of voting
conttot shali be considered an assignment or iransfer of this Agreement.

22.2. The payment Services provided by us require access to a single bank account in which
we tnay instiate both credits and debils. You may not ester into any agreerment that would
require, in mivy circumstatice or event, the iransfer of any payroenis of proceeds from Card
transactions cavered by this Agreentent to the custody ot condval of any Petson, You may
not assign any rights, including the right of payment under this Agreement, to any othey
person. In the cvent that you make an assignment (or provide a secwrily inferest) of
receivables cavered by this Agrecment, then we may, ab our option, elect to (&) refuse to
acknowledge such assignment unless accompanicd by an Authorization to both initiate
debits or credits to the bank account of the assignee, (b) terminsate this Agreernent inme-
diately, or {c) charge for any transfers that we are called upon to make manually to fulfill
such an assigtunent at the rate of $100 per wansfer.

22,3, Another Visa and MasterCard member meay be substituted for Baok under whose
sponsorship this Agreement is performed with respeet to Viss and MasterCard transactions.
Upon substitution, such other Visa and MasterCard member shall be responsibic for aki
obligations requited of Bank for Visa and MasterCard bansactions, including without
limitation, full responsibility for ifs Card program and such other abligations as may be
cxpressty reguited by applicable Cavd Qrganization Rules,

Suhject to Card Organization Ritles, we may assign or transfor this Agtecment and aur rights
and obligations hereunder andfor may delegate our duties lereunder, in whols or in patt,
to any Person, whetber in connection with a change in sponsorship, as set forth in the pre-
ceding paragraph, or olberwise, without notice to you of your consent,

22.4. Bxcept as st forth elsewhere in this Section and as provided in the following
seitence, this Agreement shalt be binding upon successors and assigns and shat! inore to
the benefit of the parties and their tespective permitted successors and assigns, No assignee
for the beuefit of creditors, custodian, receiver, trustee in bankwuptey, debtor in possession,
or other persan charged with taking custody of a party’ s assets or business, shall have any
right to continue, assunie or assign this Agreement.

23.1. This Agreament shall become effective upai the date this Agreement is approved by
ouy Credit Departrient, You acknawledge that our Credit Department maintaing a list of
business types that are mqualified for our Services. Wereserve the right to immediately termai-
nate youy account if it iuas been inadvertently bosrded notwithstanding such Credit policies.

23.2. The initial term of this Agreement shall comimence and shall continue in force for
three years after it becomes effective, Thereafter, it shall continue uniil we or you terminate
this Agreement upon written notice to the othier, or as otherwise authorized by this
Agreement.

23.3. Notwithstanding the above or any other provisions of this Agresment, we may termi-
nate this Agreement 2t any time and for any reason by providing 30 days’  advance notice
to you. Wemay terntinate this Agreement immediately ar with shorter notice upon an Event

of Detault as provided under Section 23.4 of this Agreemen|fla thy afcrk §e provide notice
10 you of any new fees or increases in existing fees for Services, pursuant to Section 18,5
you may tesminate this Agreement withoat further cause or penalty by nolif¥
are terminating this Agreement prioy to the effective date of such newgfees o in
However, matutaining your merchant account, or your continued use
the effective date of any such fee changes shali be deemed your ace
changes for the Services, turoughoul the tarm of this Agreement,

23.4. If any of the following events shall cccur {each an "Bvent of Defaul( );

23,41, z material adverse change in your business, financial condition, or business pros-
pects; or

23,42, any assignment o transler of voting control of you of your parent; or
23,4.3, asale of all or 2 substantial portion of your ussets; or

2344, irregularCard sales by you, excessive Chargebacks, nancotnpiiance with any appli-
cable daia secuily standards, as determined by Servicers, or any Card Organization, or any
other Person, or an actual or suspected data security breach, or any other circumstances
whick, in our sole diseretion, may increase our expostre for your Chargebacks or otherwise
present & financial or security visk to us; o7

23.4.5. any of your representations, warranties or covenants in this Agteement ave breached
in any respect; or

23.4.6, you defpull in any material respect in the performance or observance of any term,
condition or agreerment contained in this Agreement, including, without limitation, the
establishiment or mauéntenance of funds in a Reserve Account, as detailed in Section 24; or

23.4.7. you defaulf in any matesial respect in the performance or observance of any term,
covenant or condition contained in any agreement with any of our respective Affiliates; or

28.4.8. you default in lhe payment when due, of any material indebtedness for borrowed
money; or

23.4.9, you file a petition or have a petition filed by another party under the ULS, bank-
rupicy code or any other laws relating to bankiuplay, insolvency or similar ayrangement for
adjvstment of debls; consent to or {ail to condest in & timely and appropriate manner any
petition filed against you in an involuntary case under such faws; apply for or consent to,
or fail to contest in a timely and appropriage manner, the appointment of, or the taking of
possession by, a receiver, custodian, trastee or liguidator of you or of a substantial part of
your property; or make a general assigmment for the benefit of creditors; or take any action
for the ptrpose of authorizing any of the foregoing; or

23.4.10. your independent cexlified accountanis shall refuse ro deliver an unqualified
opinion with respect to your annual financial stutements and your consolidated subsid-
iaries; or

23.4.1L a violation by you of any applicable Iaw or Card Organization Rule or our
reasonable belief that termination of this Agreeinent or suspension of Services is necessary
1o comply with any law including without limitation the rules and repulations pronntigated
by the Office of Foreign Assets Control of the U.S. Department of the Treaswy or your
Dreach, as determined by Servicers, of Section 34.2 “Compliance with Laws™ ),

then, upon the eccurrence of {1) an Bvent of Defaudt specified in subsections 23.4.4, 23.4.9
or 23.4.11, we may consider this Agreement to be terminated immediately, without notice,
and all amounts payable hereunder shall be immediately due and payable in full witkout
demand or other notice of any kind, all of which ate expressly waived by vou, and {2) any
other Event of Default, this Agreement may be terminated by us giving not less than 10
days' nolice 1o you, and upon such notice all amounis payable hereunder shall be due and
payable on demand,

23.5, Neither the expivation nor termination of this Agreement shall terminate the obli-
gations and rights of the paties pursuant to provisions of this Agreement which by their
terms are intended Lo survive or be perpetual og irtevecable. Such provisions shall survive
the expirvation or texminasion of this Agreement. All obligations by you te pay orreimburse
us for any obligations agsociated with transactions you liave submitted to us will swvive
teyrnination of this Agreement until finally and irrevocably paid in full and setiled,

23.6. If any Event of Default ocours, regaediess of whether such Event of Default has been
cured, we may, iz our sole discretion, exercise all of our sights and remedies wnder appli-
cable law, and this Agreement including, withont limitation, exercising owr rights under
Section 24.

23.7. In the event you file for protection under the 17,8, bankruptcy codé or any other laws
relating  bankuptoy, insolvency, assignment for the benefit of creditors or simifar laws,
and you contimee 10 use our Services, it is your tesponsibility to open new acoounts to dis-
tinguish pre and post filing ohligations. You acknowledge that as long as you atilize the
accounts you established prior to such filing, we wili not be able to systematically segregate
your post-filing transactions or prevent sei-off of the pre-existing obligations, In that event,
you will be responsible for submitting an aceounting supporting any adjustments that you
may claim.

23.8, The Cacd Orpanizations often maintain merchant lists such as the Member Alert To
Control High-risk (Merchants) ( "MATCH' ) who have had their merchant agreements or
Card Acceptance rights terminated for cause. If this Agreenent is tekminated for cause, you
acknowledge that we may be required o report your business name and the names and
other information regarding its principals to the Cud Creanizations for ineluston on such
[ist(sd. You expressly agree and consent to such reporling if you are tersinated 25 a result of
the oceurrence of an Event of Default or for any reason specified as cause by Visa,
MasterCard or Discover Network, Furthermore, you ageee to waive and hold us harmless
from and against any and all claims which you may have as a result of such vepmting,
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23.9. After termination of this Agreement for any reason whatsoever, you shall continue
to bear total responsibility for all Chargebacks, fecs, Card Organization fines imposed on
us as a result of your acls or amissions, Credits and adjusiments resulting from Cavd
transactions processed pursuaat to this Agresnent and all other ainounts then due or which
thereafier may become due under this Agreement,

24,1, Youexpressty authorize us to esiablish a Reserve Account pursuant to the terms and
condilions set fort in this Section 24, The smount of such Reserve Account shall be set by
us, in our sole discretion, based upon your processing history and the potentiat risk of loss
to us as we may determine frons time to tine.

24.2, The Reserve Account shall be fully funded upon three (3) days'  nolice 0 you, or in
instances of fraud or auspected fraud or an Bvent of Default, Reserve Account funding mazy
be inuedine. Such Reserve Account may be funded by 2l or any combination of the
follawing: (i) one or more debits o your Setilement 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 awarantors, or i any of same are authorized signers on
such account; (i} any payments otherwise dae to you; (i) your delivery 1o us of a letter
of credit; or (iv) il we so agree, your pledge to us of a ficely ransferable and negotinkle
ceriificate of deposit. Any such letier of credit or certificals of deposit shail be issued or
estublished by a financiat institution acceptable to us and shall be in a fomm satisfactory to
us. In the event of termination of this Agreemenl by any puly, an immediaie Reserve
Aceount may be established without notice in the manner provided above, Auy Reserve
Accotmt will be held by vs for the greater of ten (10) months after termination of this
Agreement or for such tonger period of time as is consistent with our Eability for your Card
transactions and Chargebacks in accordance with Cud Organization Rules, We will hold
fuads pussuant to this Section 24 i master acconnt(s) with your funds allocated to separate
sub accounts. Unless specifically required by law, you shall not be entitled fo interest cn any
funds held by us in a Reserve Account,

24.3. Tf your funds in the Reserve Accomil are not sufficient to cover the Chargebucks,
adjustiments, fees and other clarges and amounts due from you, or if the funds in the
Reserve Account have been veleased, vou agree to promptly pay us such sums upon sequest,

24.4.1. Tosecure yourobligations to us and our respective Affiliates under this Agreement
and any other agreement for the provision of equipment, products or services (including
any obligations For which payments on account of such obligaticns are subsequently
invalidated, declared to be fraudutent or preferential, set aside or required 10 be repaid ©
u trisstee, receiver or any other party under any bankrupley act, stute or federal Jaw, common
law or equitable cause), you grant to us a first priority lien and security interest in and to
(i) the Reserve Account and (i) any of your funds pertaining to the Card transaciions
contemplated by this Agreement now or hereafter in our possession, whether now or
hereafter due or to become due to you from us. Any such funds, money or amounis ow
or heveafter in our possession may be comutingled with other funds of ouss, or, in the case
of any funds held pursuant to the foregoing paragraphs, witl: any other funds of other
customers of ours. I addition to any riglits now or herealier granted nnder appiicable law
and ot by way of limitation of any such rights, we are hereby aulhovized by you at any time
and from time to time, without notice or demand to you or o any other Person (any such
nofice and demand being hereby expressly waived), to sct off, recoup and to apprapriaie and
to apply any and all sach funds agaitst and on account of your obligations to us and owr
yespective Affiliates under this Agreement and any other agreement with us our respective
Affiliates for any related equipment or refaled sctvices (including any check services),
whether such obligations are liquidated, untiquidated, fixed, contingent, matured or npma-
tued, You agree to duly excoute and deliver to ug such instrarents and documents as we
may reascnably request to perfeet and confirm the lien, security interest, right of set off,
recoupment and suboxdination set forth in this Agrectent,

24.4.2, For sake of clarification and notwithstanding anything in the Agreement to the
contrary, ity the cvent Servicers deduet, holdback, sugpend, off set or set off any settlement
manies or amounts otherwise due you pursuant fo the ternms of this Agreement (collectively
‘Sat OFf Funds” ), you acknowledge that such Set Off Funds wili be Leld in 2 commingled
Resetve Account(s) of Servicers.

24.4.3, If in teplacement of or in addition 1o the first priority en and security intercst in
tlie Reserve Aceount, you grant to Servicers a fivst prioxity len and security interest in and
to one or more certificates of deposit, the certificates of deposit shall be uncertificated and
shail be subket to an Acknowledgement of Pledge of Certificate of Deposit and Cantrof
Agreement (the ‘Centificaie of Deposit Control Agreemenl’ ) by, between and among Cus-
tomets, Servicers and the financial institution that has established and issued the certificate
of deposit, The form of the Certificate of Deposit Control Agreement and the financial
institution that witl establish and issue the cettificate of deposit shall be satisfactory and
acceptable to Servicers.

25.1. Upon request, you wii provide us and our Affiliates, quarterly financial statemenls
within 45 days after the end of each fiscal quarter and annual audited financial statements
within 90 days sfter the end of each fiscal year, Such financial statements shali be preparexd
in accordance with generally accepted accounting principtes. You will also provide such other
financial statements and other inforraation concerning your business and your compliance
with the terms and provisions of this Aereement as we may reasonably request, You authorize
us and our Affiliates io obtain from third patfies financial and credit information relating
to you in conneclion with our determination whether to accept this Agreement and our
continuing evatuation of your financial and credit status, We may also access and use infor-
mation which you have provided to Bank for any other reason. Upon request, you shall

provide, and/or cause to be provided, to us and our AffillfieRyar Qus Epresentatives ar
regilators {as wel as those of the Card Organizations) reasonable access fo your or your
Merchant Providers facilities and records for the pugpose of performing auy inspection
andfor copying of books and/for records decined apprapriate. In such event, you shall pay
the costs incurred by us or owr Aftiliates for such inspection, inciuding, but not limited lo,
costs incurred for airfare and hotel accommodations.

25.2. Youwill provide us with wiritten notice of any judgiment, writ, warrant of attachment,
execution or levy against any substantiad part (25% or more in value) of your total assets
not later than theee {3) days after you hecome aware of same,

28,1, You agiee to indernnily and hold us hermiess from and againss all Josses, liabilities,
damages and expenses; (a) resulting lrom any breach of any warranty, covenant or agreement
or any misrepresentation by you under this Agreement; {b) wising out of your o your
emptoyees or your agents negligence or willful misconduet, in connection with Card frans-
actions or otherwise arising from your provision of goods and services to Cardholdars; (c)
agising out of your use of the Services; or (d) atising out ol any third party indemnifications
we are oblipated fo make as a result of veur aciions (including indemaification of any Card
Organization or Issuer).

26,2, Subject to the limitations set forth in Section 20.4, we agiee Lo indemnily and hold
you harmiess from and against all losses, liabilities, damages and expenses sesulting from
any breach of any wasranty, covenant or agreement or any misrepresentation by us under
this Agreement or arising out of our or onr employees gross nepligence or willful mis-
conduct in connection with this Agreement; provided that this indemnity obligation shail
ok apply {o Bank with respect to Non-Bank Services,

|

27.1. Non-Bank Card transactions are provided ta you by Trocessor and not by Bank aud
include trmsactions made using Discover Network, Ametican Express, JCB, Voyager and
WEX Card types, The Sexvices provided, transactions processed and other matlers condeins
plated under this Section 27 ave subject to the rest of this Aareement, as applicable, except
to the extent the tevms of this Seclion 27 divectly conflict with another provision of this
Agreement, in which case the tesms of this Section 27 will control; provided, however, That

(1) Bank is not a party to this Agrcement insofar s it relates to Non-Bruk Curd services, and
Bank is not fiable to you in any way with respect (o such Services and (i) you agree to pay
Processor any per itent processing, authorization and other fees described in the Application
far any non-acquired transaction services you receive from Processos. Far the purposes of
this section, the words ‘we, ‘out’ and ‘us’ refer only to the Processor and not to the Bank.
You authorize us to share Information from your Application: with American Express, JCB
(and Discover Network on its behald), Discover Network or any other Non-Bank Card
Qroanization,

27,2, Youunderstand that for American Bxpress fransactions, anthovizations ave obtained
from and are funded by American Express, American Express will provide you with its own
agreement that governs those transaclions. You understand and agree that we are not
vesponsible sud assome shsolutely no liability with regard to any such transactions,
including bt not limited to the funding and settlement of American Express transactions,
and that American Express will charge additional fees for the sorvices they provide.

27.3, If you accept ICB Cards, you agree to be bound by all ICB andfor Discaver
Network provisions of this Agresment, You also acknowledge and agrec that JCB Lransac-
tions will be processed under and subject to Discover Network Card Organization Rules.

27.4, if you accept Voyager and/or WEX Cards, you agree fo be bound by the WEX
and/or Yoyagerrules, You also agtee to be bound by all other provisions of this Agrecment
wiiich ate applicable to WEX and/or Voyager,

27.5. If you execute a separate WEX Merchant Agreement (WEX Non Full Service
Program), you understand that we will provide such agreement to WEX, but that neither
we nor WEX shall have any obligation whatscever to you withs respect to processing WEX
Cards uniess and until WEX executes your WEX Merchant Agreement. If WEX executes
your WEX Merchant Asveement and you accept WEX Cards, you understand that WEX
transactions are processed, authorized and funded by WEX. You understand that WEX is
solely responsible for ali agresments that govern WEX transactions and that we are not
responsible and assume absotuicly no liability with regard to any such agreements or WEX.
transactions, including but not limited to the funding and settlement of WEX transactions.
You understand that WEX will charge additional fees for the services that it provides.

27.6. If you elect to participate in the WEX Full Service Program, the followlng
terms and conditlons shall appiy:

2) Youshail provide, al your own expense, all equipment necessary te permit the electionic
acceplance of the WEX Cards, inclading the operation and maintenance of the equip-
ment, telecommunication link, and provision of all networking scrvices;

b) Al authorization request data for WEX Card sales must include WEX Cardholder
aceount aumber, velicle nuinber, Card expiration date, driver identification numbet;
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 manual WEX
Card sates (i.e., sales facilitated by a card imprinter) must include an Authorization num-
ber or other approval code from WEX along with the aforementioned Aulhorization
Request Data, The type of goods sold, quantity of geods sold, unit price/price per gallon
(if applicable), taxes, and any coupons presented within the product detail of a transac-
tion must be accurate. Product detail presented must also equal the total amount of the
sale when calculated (i.e., Product gty x unit price niust equal product amount, Sum of
all product amounts including taxes minus any coupons must equal total transaction
amaoung.y;
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Youshall not submit a WEX Card sale for processing when a WEX Card is not presented
al the time of the WEX Card sale;

d) Youshall cotnplete a WEX Card sate enly upen the receipt of an Authorization approval
message and not aceepl aWEX Card when an expired Card/decline message is received,;

Yaoushall not submit a WEX Card sale for processing unlil the goods have been delivered
ar services performed;

f} Youshalinot accept a WEX Card where the WEX Cuasd appears to be invalid or expired
or these is reasonable belief that the WEX Card is counterfeit or stolen;

You shall provide a capy of the receipt for a WEX Card sales, upon the request of the
Cardholder, to the extent permitted by applicable law, which shall not include the {ull
account number or driver identificationnurmber;

h) You shat} requite the Cavdholder to sign 4 receipt when 1 WEX Card sale is not completed
by an island Card reader;

B Youshall take all commercially reasonzble efforts fo protect munual WEX Card sules
data from fraud ormisuse;

i Youshall not divide the price of goods and services purchased in a single WEX Card sale

amonyg Lwe or e sales receipts or permit a WEX Card sale when only partial payment
is made by use of the WEX Card and the balance is made with anothey bank Cuard;

k) Chient acknowledges that fuel tax removat at the point of sule is not permitted. For alk
payinent system product codes thar are taxable, transaction dollar amount and ice
per gallon (PPG) must contain the sum of the Tuel cost and PPG inclusive of alt
applicable Federal, State, County, Local and other fuel taxes.

1} Youshall securely maintain arecord of all WEX Card sales, inclading the Authorization
Request Data, for a period of one year and produce such records upon the reasonable
request of WEX,

n) You shall notify Processor of any errors contained within a settlement report within
forly-five (45) days of receipt of such report. Processor will not accept reprocessing
requests for WEX transactions older than 90 days;

1) You shall allow WEX to audit recovds, upon reasonsble advance notice, related to the
WHX Full Service; and

o) Youshatl velransmit WEX Card sales data when reasonably requested to do so.
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p) Client acknowledges aud agrees that its sole remedies with respect to the WEX Fuil
Acquiring services shall be against Processor for the WEX Full Acquiring Services and
not WEX, except to the extent that WEX knows of any fraud related o the WEX Cards
and fails to provide notice of such fraud or WEX commits trand in respect to the WEX
Fuit Acquiring Services.

27.7. if you accept Voyager Cards:

+ In addition to the imformation stated in Secfion 1 (MasterCard, Visa and Discover
Network) of the Operating Procedwss, you should check Fiest Cards for any printed
restrictions at the point of sale,

In addition to the infoimation provided under Section 1.5 (Special Terms) of the Operating
Praceduses, you shall establish a fair policy for the exchange and retwm of merchandise,
You shall promptly subirit credits to us for any yetuims that are to be credited to a Voyager
Cardhiolder’s account. Unless soquired by law, you shatl nat give any cash refunds to any
Voyager Card holder in connection with a sale,

n addition to the information required under Section 3.1 (Information Requived) of the
Operating Procedures, the following information must be contained on the single page
document constifuting the Sales Draft for Voyaper transactions:

All authorization request data for Voyager Card sales must include Voyager Casdholder
account number, Card expiration date, driver identification munber; and the amount of
the transaction, date and time of the transaction, quantity of goods sold, unit price, and
produet code {the ‘Authorization Request Daw” ). All manual Voyager Caid sales (ie.,
sales facilitated by a card impriizter) must include an Authovization number or other
approval code fiom Voyagor along with the aforementioned Authorization Request Data,
The type of poods sold, guantity of poods s6ld, unit price/price per gallon (if applicable),
taxes, and any coupons presented within the product detail of a transaction, must be
aceurate, Product detail presented must also equal the total amount of the sale when
calcuiated (1.e., Product aty x unit price must equaal product amount, Sum of all product
amownts inclading taxes mins any coupons must equad total transaction amount,)

Client ackrowledges that fuel tax removal at the point of sale is not permitted, For atl
payment system prothuct codes that are taxahle, transaction dollar amount and price per
gallon (PPG) mnst contain the sum of the fuel cost and PPG inclustve of all applicable
Federal, State, County, Local and other fuel taxes

If an increase in the number of Voyager iransaction authorization calls from you not due
to our or Voyager systent antages in excess of 15% for a given month as compared to the
previous month oceurs, we may, in our discretion, deduct tefephone charges, not to ex-
ceed $.25 (25 cents) per calk, for the increased calis, from your settlement of your Voyager
transactions.

In addition to the information provided under Section 7 (Settlement) of the Operating
Proceduies, settlement of Yoyager transaciions will generaliy occwr by the fourth banking
day after we pracess the applicable card iransactions. We shall reimbinse you for the dotlar
amount of sales submitted For a given day by you, reduced by the amount of Charpebacks,
tax exemptions, discounts, credits, and the fees set forth in the Application, Motify proces-
sor of any errors contained with the Settlement Reports within thirty (30} calendar days
of receipt of such repeit. Neither we nor Voyager shiall be required to reimburse you for
sales submitied more than sixty (60) calendar days from the date of purchase.

* Far daily iransmission of sales data, you shall securely ma] fkagyirud add3omplets records
in connection with the information sequired to be provided under this paragraph foy a
period of not less than thirty-six (36) months from the date of the gengf
You may siore records on etecironic media, if secure, You are responsi
of retaining sales data vecords and Sales Drafts.

Tt addition to the scenario identified in Section 10.1.4 of this Progr:
cause an authorization related Chargeback to occur, with sespect to Voyag
Chargebacks shall be made in sccordance with any other Voyager rules. anw}thsﬁandmg
tenmination ot expiration of this paragraph or the Agreement, you shail remain fable foy
Wil outstanding Chargebacks on Voyager ransaclions,

Tn addition to the information provided under Section 20 (Representations; Warrantics;
Covenants; Limitations of Liability; Bxclusion of Consequential Dimages) of the General
Tenns, in no event shal) our comulative liability ko you for losses, claims, suits, conlro-
vetsies, bisaches or damages for any cause whatsogver in connection with Voyager
wansactions exceed the lesser of $10,000.00 or the Voyuger transaction fees paid by you
to us for the two months prior to the action giving arise to the claim.

Notwithstanding anything in this Agreement ko the contravy, our cbligation to provide
services ko you relating to any Fleet Card will terminate aulomatically without penalty to
us or the refated Casd Organization upon the earlier of (i} the termination or expirarion
of our agreement with such Card Organization, (it) at least twenty (20) days prios written
notice by us to you; (iii) your fatture to comply wilh matesial terms relating to such Fleet
Card transactions, or {iv) writier notice, if a Card Organization discontinues its Card.

The special provisions outlined in this Section 28 apply ooly to those PIN Debit Cad tsans-
actions that are processed by a Cardholder entering a PEN. These provisions do not apply to
Non-PIN Debit Cavd transactions which do not involve entry of a PIN. The Services provided,
transactions processed and other mattess contemplated under this Section 28 ave subjct to
the rest of this Agreement, as applicable, except {o the extent the tetms of this Section 28
divectly conflict with another provision of this Agieement, in which case the terms of this
Section 28 will conirol.

28.1. PIN Debit Card Acceptance, Mast, buf not aif, ATM Cards (Debit Cacds) can be
accepled at the point of sale at paticipating Jocations. Examine the back of the PIN Debit
Card to determine if the Card participates in & PIN Debit network that you are authorized
to nceept. PIN Debit network Mark(s) ate usually printed on the back of the Card. If the PIN
Debit Card is valid and issued by a financial institetion Tssuer paticipating in a PIN Debit
network, you must comply with the following geneml requirements for all participating
PIN Debit networks, in addition o the specific requirements of that PIN Debit network:

 Youmust honor atl valid PIN Debit Cards when presented that bear authorized PIN Debit
netwaork Marks.
* You must treat transactions by Cardholders from ali Issuers in the same manner,

v You may aot establish 4 minimum or maximaum ansaction amount for PIN Debit Card
acceptance.

' Youmay not require additional information, besides the PIN, for the completion of the
transaction unless the circumstances appear suspicious. A signature is not sequired foyr
PIN Debit Card transactions,

* You shalt not disclose transaction selated information to any party ather than your agent,
4 PIN Debit netwark, or Issuer and then only for the purpose of settlement or ersor
resofution,

' Youmay not process a Credit Card transaction in order to provide 4 refund on a PIN Debit
Cnrd transaction,

28.2, Transactlon Processing, The following general requiremients apply to all PIN Debit
Card transactions:

+ All PIN Debit Card transactions must be suthorized and processed electronically. There
i no Voice Authorization or Imprinter procedure for PIN Debit Card transactions.

* Youmay not complete a PIN Diebit Card transaction that has not been authorized, If you
cannot obtain an Authorization at the time of sale, you should request another form of
payment from the Ciedholder or process the ransastion as a Store and Forwasd ot Resub-
mission, in which case you assume the risk thar the wansaction fails to authorize or
otherwise declines, The Cardholder should be instructed to contact the Issuer to find out
why 2 trabsaction has been declined.

You may not complete 2 PIN Debit Cavd ransaction without entry of the PIN by the Card-
holder, The PIN must be antered into the PIN pad only by the Cardholder, You cannot
accept the PIN from the Cardholder verbally or in written form.

The PIN Debit network used to process your transaction will depend upon, among other
things, our own business considerations, the availability of the PIN Debit network at the
time of the transaction and whether a particular PIN Debit Card is enablied for a particular
PIN Debit network, The PEN Dabit network utilized to route your transaction may or may
not be the lowest costactwork available. We may, in our sole diseretion (1) wilize any PIN
Debit network avaitable to us for 2 given wansaction (including a PIN Debit network
affiliated with Processor) and (i} add andfor remove PIN Debil networks avaifable to you
based on & variety of factors including availability, featres, functionality and our own
business considerations,

You must issue a receipt to the Cardholder upon successful completion of a transaction
and effect PAN Truncation onil,
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+ Yau may not mannally enter the account number, The account nommber must Le read
electronicatty from the Magnetic Stripe, If the Magnetic Stripe is inreadable, you must
request anolher form of paymend from the Cardbolder,

1 Any applicable {ax must be included in the iotal fransaction amounl for whick Author-
jzation is requested, Tax may not be collecled separately in cash.

' YOU ARERESPONSIBLE TO SECURE YOUR TERMINALS ANDTOINSTITUTE
APTROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUB-
MITEING CREDITS AND YOIDS 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 1o your
cuslomers when they make a PIN Debit Card purchase. You may set a minimum and max-
imum amount of cash back that you wili allow. I you are not now offering this service,
vour terminal may gequite additional proaramming to begin ollering cash back,

28.4, Settlement. Within one Business Day of the original irangaction, you must balance
each location to our systemn for each Business Day that edch location is open.

28.5. Adlustments, Anadjustment is a transaction that is initiated to correct a PIN Debit
Card iransaction that has been processed in enor, You will be responsible for all applicable
adjustment fees that may be charged by a PN Debit Card network, Some PIN Debit networks
may have established minimum amounts foradjustments,

There are several reasans for adjustments being initlated:
« The Cardholder was charged an hicorrect amount, sither too little or 100 mmuch,
+ The Cardholder was charged more than once for the same wansaction.

+ A processing eror may have cccurred that caused the Cardholder to be charged even
though the kransaction did not complete normalty at the point of sale,

Al partias involved in processing adjustments are regalated by time frames that are specified
in the operating rules of the applicable PIN Debit network, The Elecironic Funds Transfer
Act, Regulation E, and other applicable law,

] 3
Tf vou elect o accepl BBT Cards and engage in IEBT transactions, the terms and conditions
of this Section 29 shall apply.

EBT transactions are provided te you by Processor and not by Bank. The Services provided,
transactions processed and other matters contemplated nuder this Section 29 are subject to
the rest of this Agreesent, as applicable, except to the extent the levms of this Section 29
directly conflict with another sectian of (hig Agreeanent, in which case the terms of this
Section 29 will control; provided, however, that Bank is nol a party to this Agreement insofar
as it relates to BBT transactions, and Bank is not liable to you in any way with respect {o
such Services. For the purposes of this section, the words ‘we, ‘our’ and ws’ vefer only
to the Precessor and not to the Bank.,

We offer electronic interfaces to BERT networks for the processing, settlernent sud switching
of BBT lransactions initiated through the use of a state-issued EBT card ¢ ‘EBT Cad” ) at
your POS Terminul{s) for the provision of United States Department of Agriculture, Food
and Nutrition Service { "FNS"), Supplementat Nutrition Assistance Program { "SNAF') and
Women, Infants and Children Benefits { "WIC Benefits” ) and/or government delivered Cash
Benefits (Cash Benefits, together witly FNS, SNAP and WIC Benefits, collectively ave referred
to as the ‘EBT benefits’ ) to BRT benefit recipients { 'BBT customers’ ), subject to the terms
belasw.

29.1. Acceptance of EBT Benefits, You agrec to accepl EBT Cards and provide EBT
benefits to EBT customers through the use of 2 POS Terminals, PIN pad and priater or
otlier equipment that meet standasds set forth in the EBT Rules { "Authotized Terminal )
appiicable to such BBT benefits during your normak business hours, i a manner consistent
with your normal business practices and in accordance with the EBT Rules.

The ‘EBT Ruls™ means (1) all procedures that we establish and provide {o you fiom time-
to-time regacding your acceptance of ERT Cards and provision of EBT benefits to EBT
custorners; (i) the Quest Rules, as amended from time-to-time, isseed by the National
Automated Cleacing House Association and as approved by the Financiat Management
Service of the U.S. Treasury Department, as necessary (and any rles that succeed or replace
the Quest Rules); and (i) other such laws, rules, regulations and procedures thal are
applicable to the acceptance of EBT Cards and the provigion of EBT benefits by you under
this Section 29, including without Emitation, taws pertaining to delivery of services lo EBT
customers and EBT custoiner confidentiatity, the federal Civil Riglits Act of 1964, Relabili-
fation Act of 1973, Americans with Disabilities Act of 1990, Clean Air Act, Clean Water Act,
Breray Policy and Conservation Act, humigration Reform and Coztrol Act of 1956, regula-
tions issued by the Department of Apricsiture pertaining to Food Stamp Program, aad, any
additional procedures specified by the state regarding lost EBT Cards, forgotten PINs,
discrepancies in benefits antharized and similae matters by providing EBT' customers with
information sueh as telephone numbers and addresses of the state or other appropriate
agencies. The "Food Stamp Progran® is the govesnment benefits progiam operated undar
the autherity of the Food Starp Act of 1964.

You will provide BBT benefits to BBT customers, in accotdance with the procedures set
forth in the EBT Rules, in the amount authorized through your Authorized Terminal upon
presentation by an EBT customer of an EBT Card and such FBT cuslomer's entry of a valid
PIN, If the Authorized Terminal fails to print EBT benefit issaance informalion as approved
and validated as a legitimate transaction, you will comply witls the procedues set forth in
the BBT Rutes for authorization of BBT benefits in such instance. You are solely responsible
far your provision of BBT benefits other than in accordince with authorizations timely
received from EBT service provider. You will not resubmit any EBT Card transaction except

as specifically permitted by the BRT Rules and procedires arkfiasyke 6 st@EBT Card trans-
action. Younust provide areceipt for each BB trangaction (¢ the applicable EBT cuslomer,

You will not accept any EBT Card for any purpese other than providing EBT Benctits,
including without limitation accepting an EBT Caid as security for repayment of any EBT
customer obligation to you, In the event of any viclation of this provision, you wiil be obli-
gated to reimburse the siate or us for any EBT benefits unlawfully seceived by either you
oran EBT customer fo the extent permilted by law. Cash should neverbe dispensed for FNS,
SNAPand WIC Benefils,

You autharize vs to initiate EBT Card transactions and fo receive settlement for such
transaclions on your behall.

28,2, Manual EBTVouchers. Inaccordance with the procedures set Forth in this Section
20 wad the EBT Rules, you will manually accept EBT Cards during periods of time when
your Authorized Terminal is not working or the BBT system i1t not available; you will
manually provide EBT benefits in the amount atthorized trough the applicable EBT service
provider to the EBT customers at no cost o the EBT customers upon presentation by an
EBT customer of his/her EBT Card, All manual voucher authoiizations imust be cleared on
your POS terminal for payment of voucher io be made to you, Ty addition to any proceduzes
set forth in the EBT Rules, the following limitations will spply to manual issuance of S
Benefits by Merchand:

i, Anauthorization muaber for the amount of the purchase must be received by you from
the applicable EBT service provider while the respective EBT customer is presens and
before you provide such EBT customer with any ENS, SNAP and WIC Benelits, or Cash
Benefits, as appiicable. You must nol attempt lo voice authorize a manual EBT trans-
action if the BBT customer is not present to siga the voucher, The EBT customer must
sign the voucher. A copy of the vouches should be given to the EBT customer at the time
of authorization and you should retain one copy for your records.

i, Specified EBT customer, cletk and sales infonmnation, including the lelephone authori-
zation number, must be entered properly and legibly on the inanual sales draft.

Alkmanual voucher authorizations st be cleared on your Authorized Terminal before
payment of voucher wiil be made {o you, Vouehers must be cleased within 10 Business
Days after the date of applicable voice authorization. Vouchers cannot be cleared by
any manner except by your Auwthorized Terminal therefore you should never mail
vouchers reguesting payment, If a voucher expires before it has been cleared by your
Authorized Terminal for payment, no further action can be taken to obtain payment
foy the voucher,

iv. Inthe event that, due to EBT host failure, EBT benefit availability for ar EBT customer
camot ba determined af the time you request authorizetion, the maximum authorized
mankal ransaction and benefit encumbrance will be $40,00 or such other state specific
floox limir as set forth in the most current version of tie applicable EBT Rules,

v. Exceptas specifically provided in the applicable ERT Rules, you will not be reimbwised
and will be solely responsible for a manuat transaction when you fail to obtain an auth-
orization aumber from the applicable EBT service provider as set forth in this Section
29 or otherwise fail to process the manual transaciion in accordance with the ERT Rules.

vi. If you have not received an anthorization nunbes in accordance with pavageaph 29,1
ahave, you may not Te-submit’ a manual sales draft for payment for the same transaction,

29.3. Acceptance of Cash Benefits. If you agree to accept EBT Cards and to provide
Cash Benefits, you agree lo maintain adequate cash on hand to issue EBT service providey
authorized Cash Benefits and will issue such Casl Benefits to EBT customners in the same
manner and 1o the same extent cash is provided to your ather customers. You may not
require, and may tol in your advertising suggest, that any EBT customess must purchase
goods or services from you as a condition to receiving Cash Benefits, unless such condition
applies to other customers as weil, You may not designate and divect EBT custotness 10 spe-
cial checkout lanes restricted to usc by EBT customers unkess you also designate and direct
other customers to special checkout lanes for Debit Cards or Credit Cards and/or other
payment methods such as checks other than cash,

29.4, Interoperabliiity, If you accept EBT Cards and provide EBT benefits (FNS, SNAP
and WIC Benefits and/or Cashs Benefits), you must do so for EBT customers from all statcs.

29,5, Required Licenses, If you provide PNS, SNAP and WIC Benefits under this Agree-
ment, you représant and warrant to us that you are a FNS authorized merchant and ave not
carrently disquatified or withdrawn from redeeming food stamp coupons or otherwisc
disqualified or withdzawn by FNS. You agree to secure and maintain at your owa expense
all necessary licenses, permits, franchises, or other authorities required to lawfully effect the
issuance and distibution of BBT benelits under this Agreement, including without limi-
tation, any applicable franchise tax cestificate and non-governmental contractor’s certificate,
and covenant that you will not accept EBT Cards or provide EBT benefits at any time during
which you are not in compliance with the requirements of any EBT Rules.

29.6. Term and Termination. If vou ae disqualified or withdrawa from the Food Stamp
Program, your authosily 1o issue benefits will be lerminated concurrently therewith, Such
disquatification or withdrawal will be deemied a breach of this Apreement witl respect fo
your authority to issue Cash Benefits and, in the event of such disqualification, we have the
right to immediately terminate the provision of service under this Section 29 or the Agree-
ment in iis entirety, With raspect to the issuanes of Cash Benefits ondy, your authority 1o
issue Cash Benefits may be suspended or terminated immediately at the sole discretion of
us, the state or its BBT service provider, effective upon delivery of  notice of suspension
or termination specifying the reasons for sach suspension or termination if there will be ()
any suspension, injunciion, cessation, or ermination of the EBT serviee provider's authorisy
to provide BT servicss to the state: (ii) failure by you, upoy not less than thiety (30) days’

iii.
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prior written notice, 10 core any breach by you of these terms and conditions, including
without limitation, your faiture to support the isswance of EBL' benefits during your nommal
business hours consistent with your normal business practices, your failure to comply with
ERT benefit issuance proceduses, your impermissible acceptance of an EBT Card, or your
disqualification or withdrawat from the Food Stamp Progeam: or (i) based on a state’ § or
its BBT service providel s investipation of the relevant facts, evidence that you or any of
your agents or employees are committing, parlicipating in, or have knowledge of frapd or
theft in connection with the dispensing of BBT benefits, If you fail to cure any breach as sct
forth above, you may appeal such suspension of tetinination to the applicable state for
determination in its sole discretion.

In the event fhat your authorify to accept benefits iy suspended or terniinated by 2 swate or
its EBY service provider, and vou successfully appeal such suspension or terminalion o
the state o its EBT seivice provider, we shall be under no obligation to reinstate the services
previousty provided under this Section 29 or the Agreement, as applicable.

The provision of setvices under this Section 29 shall terminate autonmatically if our agreement
or our service provider's apreement with any applicable sie’ s EBT service provider termi-
nates for any reason.

You will give prompt notice to us if you: plan o stop accepting EBT Cards and providing
EBT benefits or if you aze unable to comply with the terms of this Section 29,

29.7. Confidentlaliiy of EBT System Information. All information related o EBT
custorners andfor the issuance of EBT benefits shall be considered confidential information,

Individually identifiuble information relating to an EBT eustomer or applicant for EBT
benelits witl be held confidential and will not be disclosed by you or your directors, officers,
employees or agetts, without prior written approval of the applicable state,

You will: (a) implement sppropriste measures desipued to: {13 ensure the security and
confidentiality of all ron-public personal infortnation or materials regarding customers
L NPPLY; (2) prolect against any anticipated threats or hazards fo the secnity or integrity
of NPPT; (3) protect against unauthorized access ko ar use of NPPI that conld result in sub-
stantial harms o inconvenienee to any customer and (4) ensure the proper disposal of NPPE
and () take appropriate aetions to addeess inctdents of unanthorized access 1o NPPI,
including notification to us as soon us possible,

The use of information obtained by you in the performance of your duties under this
Section 29 will be limited to purposes directly connected with snch duties.

20.8. EBT Service Marks. You will adequately display any applicable state’s service
Marks or other licensed marks, inciuding the Quest Marks, and other materials supptied by
us (collectively the ‘Protected Marks' ) in accordance with the standards set by the applicable
state, You will use the Protected Marks only to ndicate that EBT benetits are issued at your
{ocation(s) and will not indicate that we, any state or its BBT service provider endosse your
goods ar services. Your right 1o use such Pratected Marks pursuant to this Agreement will
continue onky 5o fonig as this Section 29 remaing in effect or uatil you ase notified hy us, any
state or its EBT service provider to cease thely use or display. You will not use the Marks of
any BB service provider without prior written approval from such EBT service provider.

28.9, Miscallanaous,

29.9.4, Errors. You will fully cooperate with us and any othey paticipants in the BBT sys-
tem in the resclution of stvots and disputes regarding EBT transactions processed pursuat
ta this Section 29. You will promptly notify us of any such ervors or disputes,

29,9,2, lssuance Records.

1. Youagree to make available such informational malerials as may be requived by the
state, its EBT service provider oy any applicable sepulations pertaining to the issuance
of Benefits.

ii. Youwill retain all EBT-related records (including but not Emited to manual sales deafts
or vouckers) in the manner required by the EBT Rules or otherwise reasonably requested
by us for thres (3) years following the date of the applicable EBT ransaction, or for such
additional period as may be required by the EBT Rules. Records involving matters in
fitigation will be kept by you for a peried of not less than thvee (3) years following the
termnination of the appiicable litigation, Copies of any docusients in media other than
paper {e.g., microfiln, etc.) related to this Section 29 may be substituted for the originats
to the extent permitied under applicable EBT Rules and provided that lepible paper
copies can be reproduced within 2 reasonable time after such records are reguested.

Yaunwill make all EBT-related records available for auditupon request to representatives
of the state or its BBT service provides, ar other authorized state o federal govemnment
agency during normal business hoars,

iv. Toassue compliance with this Agrecment, including without limitation this Section 29,
the state, its EBT service provider, or othes authorized state or federal goverament agency,
will at all times, upon advance notice except in the case of suspecled fraud or other
similar activity, have the right to enfer, during normal business houts, your premises 10
inspect or evaluats any work performed uader this Agreement, or to obtain any other
information required to be provided by you or otherwise rejated 1o this Agreement,

28.9,3, Training, You will train and permit your employees to receive training regading
the issuance of EBT benefits.

29,9.4. Amendments, Notwithstanding anything to the contrary in this Agreement, if
any of tiese terms and conditions are found to conflict with the EBT Rufes or federal or slae
policy, these terms and conditions are subject {0 reasonable amendment by us, a state or its
BBT service provider to address such conflict upon twenty (20) days’  wwitien notics (0 you
provided that you may, upon written notice, terminate your obligation under this Section
29 upon receipl of notice of such ameadment.

i,

29.9.5, State Action, Nothing contained! herein shafl pre§li@tn séhiellfdm commencing
appropriate administeative or legal action against you or for making 1l for
aclion to any appyopriate federal, state, or local agency.

29.9.6. Reference to State. Any references lo state herein will mean th
you accept EBT benefits pursuant to this Section 29, If yor accept EBT ben
one state pursuant this Section 29, then the reference will mean each sug
not jaintly,

29.9.7. Third Party Beneflciaries. These terms and conditions, do nof create, and will
not be construed as creating, any rights enforceable by any person nol having any tights
directly under this Agreement, except that the state and its [ssuer, as defined in the Quest
Rules, will be deemed third party beneficiavies of the iepresentations, warranties, covenads
and agreements made by you under the Agreement, ineluding without limitation this
Section 29,

3
If you elect to purchuse the Wireless Services from us as indicated on the Application, then
the following terms and conditions of this Section 30, veferred to s the “YWireless Services
Terms,™ shatl apply. THE WIRELESS SERVICES AR BEING SOLD TO YOU FOR USE N
BUSINESS AND ARE NOT BEING SOLD TO YOU FOR HOUSEHOLD OR PERSONAL
USE, Sale of Wireless Services is made by Processor and not the Bank, The Services provided,
transactions processed and other matters contermplated under this Section 30 ae subject to
the rest of this Agreement, a3 applicable, except 1o the extent the terms of this Section 30
directly conflict with another section of this Agreement, in which case the terms of this
Section 30 wili contyol; provided, however, that Bank is not a party to this Agreement insofar
as it sefates to Wireless Services, and Bank is not liable o you i any way with respect to
sitch services, For the purposes of this section, the words "we, ‘ow’ and ‘us’ refer only to
the Processor and not to fhe Bank,

Theough one ar more third party vendors { “Wireless Vendoils)" ) selected by us in our sole
diseretion, we have acquired the right to reseli certain witeless data comsnunication seevices
that use radio base stations and switching offered by certain cellular telephone and data
networks thioughout the country {the "Wireless Networks” ) in order to allow you to cap-
e and transmit to Processor and Bank cerlain wireless Card Authorization transactions
o Lo iransmit other commtnications to out system { “Wizeless Servies” ).

If you elect to purchase vaice and/or data services divectly from a thivd party provider for
use with the Wireless Bquipment as permitted by Processor, you acknowiedge and agree
that this Agreement does nol address or govern those voice andfor data services ov your
retationship with that third party pravider, and Servicers are in no way responsible for pro-
viding, maintaining, servicing or supporting such third party voice and/or data services,

30.1. Purchase of Wireless Services, The prices thal you wil pay for the Wireless
Services are sef forth on the Application, Tu connection with your purcluse of Wireless
Services, you will receive access 1o a certain Wircless Network(s).

+ Licenses, You agree to obtain any and all licenses, permits ar other anthosizations required
by the Federal Communications Commission { "FCC' ) or any other regulatory suthority,
if any, for the tawfal operation of Wireless Equipment used by you in connection with
yout receipt of Witeless Services. You will promptly provide us with all sueh information
as we may reasongbly request with respest to matters relating to the rules and regulations
of the FCC,

Wireless Equipment. You agree that in oider to access the Wireless Services, you must use
wireless POS Terminals and accessories approved for use with the Wireless Services by
Processer from time to time in its sole discretion (the "Witeless Bquipment ). If Wireless
Fquipment is puchased by you from us as Indicated on the Application, then the terms
of this Agreement, including without limitation Section 33 of this Agreament, apply to
your uge of such Wircless Bquipmend,

Improvements /General Administration, We and the Wireless Vendor(s) reserve the righl
to make changes, fiom time {0 time, in the configuration of the Wireless Services, Wireless
Networks, Wizeless Equipment, Wireless Software, rules of operation, accessibility periods,
identification procedures, lype and location of equipment, allocation and quantity of
yesources nblized, programming languages, administrative and operational ajgorithing
and designation of the contrel center ssrving you at the padticular address. In addition,
we reserve the right to schedule, from time to time, interruptions of service for mainte-
nance activitics,

Suspension of Wireless Scivices. Wo or a Wikeless Network may suspend the Wireless
Services to: (&) prevent damages to, or degradation of, our or a Wireless Networks netwatk
integrity that may be caused by a thizd party; (b) comply with any Jaw, regulation, court
order or other govemmental request which requires immediate action; or {c) otherwise
pratect us or a Wireless Network from potential Jegal Habiiity, To the extent commescially
reasonable, we shall give notice to you before suspending the Witeless Services to you, T
not commercially regsonable fo give prior notice, we will give notice to you as soon as
commietcially practicable themeafter, Availability of the Wireless Services may vary due (o
events beyond the controt 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 to the suspension has been resolved.

30.2. Software Licenses. Processor hereby grants to you a non-exclusive, non-transfer-
able, revocable limited sublicense to use any wissless software (inclieding any documentation
selating to or descibing the wireless software) downloaded by you or your designee from
Processd’ 5 systems onto the Wireless Bquipment in conneetion with your puschass and
use of the Wireless Services in accordance with the terms of this Agreemient, including this
Section 30 and Section 33 ( "Wireless Software ), Anything in this Agreement to the contrary
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notwithstanding, we or certain third parties retain all ownersliip and copyight inlerest in
and to all Wireless Software, related documentation, technology, know-how and processes
emhodied in or provided in connection with the Wireless Software, and you siwlt have only
a nonexciusive, non-transferable license o use the Wireless Software in your operation of
the Wireless Equipment for the purposes set forth in this Agreement, Nothing in this
Agreement confers any title or ownership of any such Witeless Software 10 you or shatl be
construed as a sale of any rights in any such Wireless Software te you. You agree to accept,
agree to and be bound by all applicable termis and conditions of use und other license terns
applicable to such Wireless Softwate, You shali not reverse engineer, disassembie or decom-
pile the Wireless Soltware. You shall not give wsy Person access 10 the Witeless Softwate
without our prior written consent, Yourobligations under this Seetion 30.2 shall survive the
fermination of this Agreement. You acknowledge that the only right you oblain to the
Wireless Softwate is the vight to use the Witeless Software i accordance with the tenns in
this Section,

30,3. Limitation on LiabHity. We shall have no liability for any warranties by any party
with regpeet to unintertupted Wireless Services, as set Forth in Section 30,10, or [or any
Persons unauthorized sccess to Clienks data transmitted through either the Wircless
Equipment or Wiretess Services (including the Wireless Software), or Witeless Networks,
regardless of the form of action (whether in conlract, tort (including negligence), strict
liability or otherwise). The foregoing nobwithstanding, for any other liability arising out of
or in any way connected with these Wireless Services terins, including iability resulling
salely fiom loss or dammage caused by partial or total failure, delay or nonperformance of the
Wiretess Services or relating Yo or avising fiom your use of or inabitity to use the Wireless
Services, Processor's, Bank's, and Wiseless Vendor(s) Lability shall be limited to your divect
dumages, if any, and, in any evenf, shatl not exceed the lesser of the amount paid by you
for the particnlar Wireless Seivices during any peried of faluge, delay, or nonperlormarnce
of the Wireless Services or $50,000.00. In no event shall Servicers, Whreless Vendou{s) or our
yespective Affiliates be hable For any indirect incidental, special, conseguential or punitive
damages. The remedies available to you under these Wirctess Services Terms will be your sofe
and exclusive remedies.

30,4, Indemnification, Tn addition to ay other indemnifications as set forlh in this
Apreement, you will indemnify and hald Servicers, Wireless Vendor(s) and our respective
officers, directots, employees, and Affifiates hanatess fiom and against any and all losses,
claims, liabilities, damages, cosis or expenses arising fiom or related lo: (a) the purchase,
defivery, acceptance, rejection, ownership, possession, use condition, liens against, or return
of the Wireless Bquipment or the Wincless Equipment {including the Wireless Software),
as applicable; (b) your negligent acts o omissions; (¢) any breach by you of any of your
obligations under this Section 30; or (d) any Person’s unautherized secess fo Clienl s duta
and/ar unautharized financial activity occuring on your Meschant Account Number
hereunder, except to the extent any losses, lishilites, damages or expenses result from owr
gross hegligence or wilkful misconduct.

30.5. Confldentlality. All information or materials which could reasonably be considered
confidential or competitively sensitive that you access from ar relate to either Wireless
Vendor(s) or Servicers related to the subject matter of these Wiseless Services Terms will be
considercd confidential information. You will safeguard our confidential information with
at least fhe same degrec of care and security thai vou use for your confidential information,
but not less than reasonable care,

30,6. Terminatton. In addition to any other provision in this Agrecment, the Wireless
Services being provided under this Section 30 may terminate:

2) Immediately upon termination of the agreement between us (or our Affiliates) and
Wireless Vendor(s), provided that we will nolify you promptly upon our hotice or
knowiedge of termination of such agreement, provided fuviber that if Wireless Vendor(s)
foses its authority to operate less than ail of the Wireless Services or if the suspension
of any autherity or non-renewal of any license velates 1o less than all of the Wireless
Services, then these Wireless Services Terms will terminate only 43 to the portion of the
Wircless Services affected by such loss of amthority, suspension or non-renewal; or

b} Immediately if either we or our Affiliates or Wircless Vendoi(s) are prevented from pro-
viding the Wircless Services by any law, regulation, requirement, rubing or notice issued
in any form whatsoever by jdicial or governmental authority (incloding without
Hmitation the BCC).

30.7. Effect of Termination, Upon ternination of these Wireless Seyvices Teims for any
1eason, you will immediately pay to us all fees due and owing to us hereundey, If these
Wireless Services terms terminate due to a termination of the agreement belween vs or our
Affidiates and Wirsless Vendor(s), then we iay, in owr sole discretion, continne to provide
the Wireless Services thyough Wireless Vendor(s) to vou for a period of time to ba deter-
niined as long as you continue to make timely payment of faes due under these Wireless
Sevvices Terms.

30.8. Third Party Beneflclaries, Wireless Vendor(s) ave third party beneficiaties of these
Wireless Services Teims and may enforce its provisions as if 2 party hereto.

3.8, Other Applicable Provisions. You also agiee to be bound by all othey texms and
conditions of this Agseement.

30.10. Disclaimer. Wircless Services use radio transmissions, so Wireless Services can't
be provided wnless your Wireless Bguipivent is in the range of one of the availzble Wireless
Networks transmission stees and there is sufficient network capacity available at that
moment, There are places, paticularly in remote ateas, with no service at all. Wealher, top-
ography, buildings, your Wircless Equipment, and other conditions we don't control may
also canse failed transimissions or other prebiems. PROCESSOR, BANK, AND WIRELESS

VENDOR(S) DISCLAIM ALL REPRESENTATIONS AND W e R THORELATING TG
WIRFLESS SERVICES. WE CANNOT PROMISE UNINTERRUPTED OR ERROR-FREE
WIRELESS SERVICE AND DO NOT AUTHORIZE ANYONE TO MAKE ANY WARRAN-
TIES ON QUR BEHALF,

Hfvau elect to utilize the Trans Avmor Service, the following addilional ferms and conditions
of this Section 31 shatl apply.

The TransArmor Service is provided to you by Processor and not Bank, Bank is not a party
to this Agreement insofar as it applies to the TransArmor Service, and Bank is not lable to
you in any way with respect {o such services. For tlic puiposes of ehis section, the woids
‘we, ‘our’ and ‘uwf refer only to the Processor and not the Bank,

The TransAnmor Service provided, transactions processed and other matters contemplated
under this Section 31 ave subject to the rest of this Agraement, as applicable, except to lhe
extent the terms of this Section 31 divectly conflict with anolher provision of this Agreement,
in which case the terms of this Section 31 will control.

31.1. Definitions, Capitalized terms used in this Section 31 shall have the meuning given
as defined in this Section or as defined in the Glossary or elsewhere in this Agreement,

Multi-PayToken means the option fo support businesses that need to submit a financial
wansaction in @ card-not-present situation, These tokens are unigue o cach merchant that
uses them and are stored in place of the primary account number (PAN). With these tokens,
merchants can initiate new or reculring payments within their own enviromnent instead of
using the original card number,

Multi-Pay Tolken atlows a Token Registration process - a non-financial transaction to request
4 token to be placed i their payment page or ‘c-watld” for futwe or recuning payments,
1t is commos for eCotmserce imesehants to ask their custemers to repister by providing pro-
file information such as name, address, and phone number to the werchant website before
ot upon checkout,

Registered PAN means the processing of creating a Client specific Token for a PAN,

Token/ Tokanlzation means a form of data substitution replacing sensitive payment card
values with non-sensitive token, or randon-nuinbey, values, Post-authorization trmnsactions
are handied via Pracessors SafeProxy tokenization technology, which retusis 2 token with
the transaction's authorization to the mewchant. ‘lokens are shared universally with other
merchants and cannot be used to joitiate a financial vansaction.

Token Request means your ability 1 obtain a Muti-Pay Token (or credit card informution
only without an immediate anthorization required which permits you to store a Muiti-Pay
Token for {utuse transactions involving its customer,

TransArmaor Sarvice means those services described below and inay be either TransAror
VeriFone Bdition Service or TransArmor Base Service as described below,

31.2. Grant of License. Processor grants to you a non-lransferable, non-assignable, non-
exclusive, tevocable sub-license during the term of this Section 31 to use the TransArmor
Service and the TransArmor Service Marks (as identified in the TransArmorRules and Proce-
cures) in the United States in accordance with tiis Section 31, including without limitation
the FransArmor Rules and Procedures. Any rights with yespect to the TransAsnor Service
not expressly granted by Processor in this Section 34 are decmed withheld,

313, Services, The TransArmor Service applies only to Card transactions sent fiom you
1o s for authorization and setflement pursnant ko the Agreement, and speeificaliy excludes
clectonic check transactions. Processor will provide an encryption key to you to be used
to encrypt {make unseadable) Card data curing transport of the authovization request from
yauy point of sale to Processor's systems, During the pericd when the transaction is being
transmitted to Processor for authorization processing, ail historical teansaction data,
ineluding Card aumber and full magnetic sivipe data {track data and expirvation date), will
be encrypted. Processor witl then genexate or retricve a unique, randomly genecated token
asstanied to the Card nomber that will be returned to you in the authorization response {Ehe
Token' ), You must select one of the two aptions for the TransArmor Service as indicated
on the Merchant Processing Application:

« TransArmor VeriFone('VF ) Edition, This sexvice option is Hmited to those Clients which
have an eligible VeriFone point of sale { POS ) device and desire the software or hardwaie
based encryption and Tokenization to be activated through the VeriFone device.

« TransArmor Base Service, This service aption provides software based encryption and
Tokenization that is avaiiable to Chients to integrate into thair POS or the point of sale
device,

31.4. Responsibilitles of Client. You are responsible o comply with the foliowing
ragatding your use of the TransArmor Service:

a) You are required o comply with the Card Organization Rules, including taking all steps
required to comply with the Payment Card Industry Data Security Standards (PCE DSS).
You must ensure that all thivd parties and software use by you in connectica with your
pryment processing are compliant with PCI DSS, Use of the TransAmior Service will not,
on its own, cause you to be compliant or efiminate yorr obiigations 1o comply with
PCI DSS or any other Caxl Organization Rule. You must demonstrate and maintain your
curtent PCE DSS compliance certification. Compliance wiust be validated either by a
Qualified Security Assessor (QSA) with comresponding Report on Compliance {(ROC)
or by successfizl cemplation of the applicable PCT DSS Self-Assessment Questionnaire
{SAQ) or Report or Compliance (ROC), as applicable, and if applicable to your business,
passing quarterly network scans performed by an Approved Scan Veador, all in aceos-
dance with Card Organization Rules and PCIDSS.
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by Use of the TransArmor Service is not a guarantee against an unauthorized breach of
your point of sale systewms or any facHity where vou process sndfor store ransaction data

{collectively, Merchant Syslens™ ).

¢) Youmust deploy the TransAnmor Scrvice {including implementing any upgrades 1o
such service within 4 conunercially reasonable period of time after receipt of such up-
grades) throughout your Merchant Systems including replacing existing Card sumbeys
on your Merchant Systeins with Tokens. Full Card numbers must never be refained,
whether in electronic form or hardcopy.

d) You must use the Token in lien of the Card number [or ALL activities subsequent to
receipt of the authorization response associated with the transaction, including without
limitation, settlement processing, refrieval processing, chargeback and adjustatent pro-
cessing and transaction reviews,

e} Any POS device, gateway and/or VAR you use in conneclion with the TransArmor
Service nwst be certified by FDMS for use with the TransAtmor Sexvice.

£} T1F you send or receive batch files containing completed Card uansaclion information
to/from Processor, You must use the service provided by Processor to enable such files
to cantain only Tokens or truncated information,

g} You must uge truncaled report viewing and data extract creation within reporting tools
provided by Processor,

h) Youare reguired to follow rules or procedures we may provide to you from time to time
related to youruse of the TransArmor Service { "TransArmor Rules and Procedures” ),
We will provide you with advance written notice of aay such rules or procedwes or
changes to such rules or proceduies,

i) You have noright, title or interest in or to the TransAvmor Service, any related software,
matertals or documentation, or any derivative works thereaf, snd nothing in this Agree-
ment assigns or transfers any such right, title or interest to you. You shall nor take any
action inconststent with the stated title aud ownership in this Section 31, You will not
file any action, in any forum that challeniges the ownership of the TransArmor Service,
any related software, matesials oy documentation, Failure 1o comply with this provision
will conslifute a material breach of this Agreement, We have the right to immediately
tetsninate this Section 31 and your zccess to and ase of (he TrmsAmnor Service in the
cvent of a challenge by you, No additional rights are granted by implication, estoppel
or otherwise,

1) You will not; (i) distribute, lease, licenss, sublicense or otherwise disseminate the
TransAnmor Servics or any porlion of it ko any thicd party: (i) modify, enhance, trans-
lale, suppiement, create devivative wocks from, veverse engincer, decompile orotheiwise
reduce to human-readable form the TransAvmor Service o any pottion of it or (iii) sell,
jicense ov otherwise distibute the Trans Armor Service or any portion of it; {iv) make
any copies, ot permit any copying, of the TransAnnor Service or any portion of i or
(V) use any portion of the TransAmmor Service as a standalone program or in any way
independently from the TransArmor Service, X any portion of the TransArmor Service
contains any copyright nolice or any other legend denoting the proprietary interest of
Processor or any third pardy, you will nol remave, alter, modify, relocate or erase such
notice or legend on such iten.

k) You will only use the TransArmor Service for your internal business purposes in g
mamier consistent with this Agrecment,

B You will use only unaktered version{s) of the TransArmor Service and will not use,
operate or combine the TransArmor Service or any related software, materials or doc-
pmentation, or any devivative works theveof with other products, materials or serviees
in 2 mannet inconsistent with the uses contemplated in this Section 31,

m) You will promptly natify us of a breach of any texms of this Section 3L

g

31.5. Modiflcation and Termination. Unless prohibited by applicable Jaw, we may
modify this Section 31 by providing wiitten notice of such modifications to you. You may
choose not to aceept the requirements of any such modifications by notifying us in weiting
within thirty (30) days after receiving such notice that you are tevminating this Section 31,

31.6. Fees. Client shall pay Processor the fees for TransArmor Service as set forth on the
Application,

31.7. TransArmor Limited Warranty. Processor wanants that the Token returned to
you, as a result of using the TransArmor Service, cannot be used to initiate z financial sale
fransaction by an unauthotized entity/person outside the Merchant Systems, This waganty
by Processor is teferred to herein as the 'Limited Watrang” and s subject to the termis and
conditions set forth i this Section 31, To be efigible for the Limited Warranty, you must
maintain a precessing refationship with Processor and be in compliance with all the terms
of the Agreement, including this Section 31, and any other agreement relating to Cards
eligible for the TransArmor Service, Subject to the terms, conditions and limitations set
forth in the Agreement, including the limitation of Hakility provisions, Processor agrees to
indesnify and hold you harmless from direct damages, including thivd paity claims, result-
ing from Processor’s breach of the Limited Waranty, The express remedy for Processor's
breach of the Limited Warranty set forth in this paragraph constitutes Processor's entire
fiability and your sole and exclusive remedy for Processor’s ligach of the Limitec Watranty,
The Limited Warranty is void if (i) you use the TransArmor Sesvice in a mammer nof con-
tempiated by, or in violation of, the Agreement, including this Section 31, or any other
agreement relating to Cards eligible for the TransAnnor Service or (i) you ate grossly neg-
figent or engage in intentional 1isconduct,

31.8. TransArmar Disclalmer, IN ADDITION TO THE DISCLAIMERS SET FORTH IN
THE AGREBMENT, THEFOLLOWINGDISCLAIMER APPLIES TOTHE TRANSARMOR
SERVICE: EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 31, PROCESSOR

MAKESNOREPRESENTATIONS, WARRANTIES OR COVEMANTE, Hxﬂ@ss ORTMPLIED
WITHREGARDTO THE TRANSARMOR SERVICEINCLUDING THE RUPTE,
OR ERROR-FREEOPERATIONOF THE TRANSARMOR SFRVICE.

If you elect 1o wlilize the Giobal Gateway ed Services, the following addi¥onal teofR

conditions of this Section 32 shall apply.

The Global Gateway e Services are provided to you by Processor and 1ot Bank. Bank is not
4 party {o this Agreement insofar as it applies to the Global Gateway ed Services, and Bank
is not tiable to you in any way with respect o such services. For the putposes of this Seetion
32, the wards 'we, ‘our’ and s refer ondy to the Processor and not the Bank.

The Globat Gatewny e4 Sevvices provided and other matiers contempiuted under this
Section 32 are subject to the rest of this Agreement, as applicable, except to the extent the
termng of this Section 32 directly conflict with another provision of this Agreement, in which
case the terms of this Section 32 will contral.

32.1. Definitions. Capitalized terms used in this Section 32 shall have liie meaning given
as defined in this Section or a3 defined in the Glossary or elsewhere in this Agreement.

Claim means fuy arbitration award, assessiment, charae, citadion, claim, damage, demand,
directive, expense, fine, interest, joint or several liability, lawsuit or other [itigation, notice,
infringement or misappropriation of any Inteliectual Property Right or violation of any law,
and any consequential, Indivect, speciat, incidental or punilive damages and any attorng' s
fees and expenses incurred in connection therewith. For purposes of the foregoing Claim
definition, a Claim shall be considered to exist even though it may be conditional, contingent,
indirect, potenitial, secondary, unacerwed, unasserted, unknown, unliquidated, or unmatured.

Confldentlal Information means the Giobal Galeway e Services, Documentation, apera-
tional procedures, the terms and conditions of this Section 32 (including any schedule,
exhibit or addendum}, pricing or ofher proprietary business informeation, and any other
information provided o yot by us, whether or not such information is marked as confi-
dential; provided, however, that Confidentiat Information will not include informsation Gyt
(&) is or becomes generally known to the public throngh no fault of yours; (I3 was Jawfully
obtained by you from a thied party free of any obligation of confidentiality; {c) was already
in your lawful possession prior 1o recsipt thereof, directly or indisectly, from the disclosing
party; {d) is independently developed by you without the use of (he Confidential nfonnation;
() ts disclosed with owr express written permission; or {f) is disclosed purstant to a lawinl
court or governmental order, provided you provide us with prownpt prior wiitten notice of
any praceeding that may involve such an order, and an opporlunity to contest any disclosive
at such proceeding.

Customar means your customer wlho would like to provide payment for your goods or
Services,

Documentatfon means any and all maguals and other written materials in any form
provided for use with the Software, ns amended by vs from time to time, the terms of which
are incorpesated in this Section 32 as if fully set forth Lerein,

Global Gateway e4 Servlces means the Global Gateway ed, payment processing services
offered through the Global Gateway e4 (including, but, not fimited to authorization of
transactions, routing wansactions to the appropsiate payment processing network or thivd
party service provider, transaction responses (approved, dectined), and the detailed reporting
of those transactions) and Software, as applicable, Global Gateway c4 Sexvices do not
inciude alternative payment produets or services that ave suppoited by or may be accessed
through the Global Gateway e4 Services and with respect to which you enter jnto an
agreemsent: (i) with us (witich aprecment may consist of an amendment to this Agreement
or specific terms in this Agreement expressly covering such alteralive payment products
ot services) (such aliernative payment produets or services, ‘Separate Products” ), ox (i) a
thitd party service provider {e.g., PayPal) regarding your participation in such altemative
payment ptoducts or services (fogether with Separate Produets, the ‘Excluded Producs™ ).

_ Intellectual Property Rights means any and all patents, copyrigits, {adematks, trade

secrets, service marks, and any other intellectual property rights, and any applications for
any of the foregoing, in all counties in the world.

Merchant Account means an account setup for a merchant it requires a card processoy,
bank, merchant i.d., terminal Ld., merchant accound numbes, or otherwise named unigue
merchant number, Multiple physicat or virtual storefronts that process transactions under
the sartie wrigue nerchant number shall be deemed as one (£) Merchant Account,

Operational Procedures means owr published policies and procederes contained in the
various docuntents pravided to you, as amended from time to time, concerning the Services
provided pursuant o this Addendum, the terms of which are incorporated in this
Addenduim as kf fully sex forth herein.

Platform means ony operated, or approved, electronic payment platforni{s) andfor pate-
way(s) through which the paynient services contemplated under this Section 32 are provided,
Software means all protocols, software components and other interfaces and softwaie
provided by us to you pursugit to this Section 32, and any and all Updates to such Software,

Updates means an embodiment of the Software that provides enhancements andfor
improvements.

Your Systems sweans any web site(s) or interface(s) to the Glebal Gateway ed Sevvices that
are oparated o maintained by you or on your behalf through which transactions are
submilted for processing, and all of your other associated systems,
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32.2, Fees. Client shall pay Processor the fees for the Global Gateway e4 Services as set
forth on the Application, A separate aceount with us for Global Gateway €4 Services shall
be required for each separate Merchant Account held by you,

32,3. Term; Terminatlon. The Global Gatewsy ed Services shall coninence as of the
effective date of this Agreement and shall remain in effect until terminated by either party
as provided herein, Bither party may terminate these Services upon giving the other party
at least thirty (30} days prior writien notice, We may suspend or terminale your access 1o
(Global Gateway e4 withoul prior notice, with or without cause. Regardless of the reason for
termination, you shatl be responsible far the payiment of all fees due up to and including
the effective dale of texmination,

32.4, License Grant.

32.4.1. License. Subject to the terms and conditions of this Agreement, Processor grants
to you a royalty free, non-exclusive, nonansferable lintted license to use the Global
Gatoway e4 Services, during the term of this Agreement for the sole and limited purpese of
submiiting payment transactions to us for processing, and otherwise using our Global
Gateway ed Services as set forth hevein,

32.4,2, Docurmentation License. Subject {o the tevms and conditions of this Agreetent,
Processor grants to you, and you hereby accept, a soyalty Tiee, non-exclusive, non-tgansfer-
abie Jimited license, withott right of sublicense, to use the Documentation during the fenm
of this Agreement for the sole and limited pwpose of supporting your use of the Software
and Global Gateway e4. You shall strietly follew a3l Documentation provided to you, as it
may be amended fiom tishe to time by us, it our discretion, To the extent that there is any
conflict between the Documentation and the terms of this Agreement, the terms of this
Section 32 shail govern and conlrol,

32.4.3, Use Restrictions. You shall not, and shall not cause or permit any third patty wo:
(Y use the Software in any way, other than in accordance with this Agreement, the Documen-
tation or as otherwise instructed by us in weiting; (i) use the Software or Documentalion,
either diveclly or indirectly, fo develop any product or service that competes with the
products and services provided under $his Seclion 32; Gii) disassemble, decompile, decrypt,
exicact, reverse engineer o modify the Soflware, or otherwise apply any procedure or
process to the Software in order to ascertain, derive, and/or appropriate for any reason ar
putpose, (he source code oF source listings for the Software or any algoriliun, process,
procedure or ofler inforination contained in the Software, except as otherwise specificaliy
authorized in accordance with this Section 32; (iv) provide the Software or Documentation
to any third party, other than to your suthorized employees and contractors who are sebject
to & writien confidentiality aprecinent, e terms of which are no less testrictive than the
confidentiatity provisions of this Section 32; (v} make any copies of the Software or
Documentation, except as is incidental to the purposes of this Section 32, or for archival
purposes (any coples made hereunder shall contain all appropriate proprictary  aotices);
(vi} vent, lease, assign, sublicense, transfer, distribuge, allow access to, or timeshare the
Sofiware or Decumentalion; (vii) circumvent or atlempl to clroumvent any applicable
security Teasures of the Software; (ix) attempt to access or actually access poriions of
Global Gateway e4 Services not authorized for your use; or (x) use the Giobal Galeway e4
Setvices or documertation for any unlawful parpose.

82.4.4, Updates, From time to time we may, al our discretion, release Updates. In the
cvent wo nolify you of any such Update, you shall infegrate and install such Update into
your Systems within thisty (30) days of vour veceipt of such notice. Yon acknowiedge that
failure to install Updates in a timely fashion may impair the functionality of the Platform
or any of our Services provided hereunder, We witt have no Hability for your failure to
oroperly install the most current version of the Global Gateway e4 Sevvices or any Update,
and we wiit have ho obligation fo provide support or services for any outdated versions.

32.8.5, Licensors, The Hoenses granted hereunder may be subject to other liccnses
currently held by us. Should any license held by us to certain technology or softwars be
terminated or suspended, the corresponding license{s) granted to you hereunder may also
be terminated or suspended in our sole and absolue discretion. You acknowledge and agree
ta such potential termination or suspension and hereby waive any and all damages, whether
actual, incidentat or consequential resulting thexefrom,

32.4.6. Export Compliance. You agiee not to export o re-export the Global Gateway
e4 Services ar any uadeslying information or technology except in full compliance with all
applicable kaws and regulations. It particelas, but without limitation, none of ths Global
Gateway 4 Services or underiying information or technology may be dowaleaded or other-
wise exported or re-exported (i) to any country to which the United States has embargoed
goods (or any national or resident thereof); (i) to anyone on the United States Treasury
Deparinients tist of Specially Designated Nationals o the United States Commerce: Depatt-
ment's Table of Deny Orders; or (iii} in any manner not in full complisnee with the
requirements of the Usited Stales Bureau of Industry and Secwuity and all applicable Export
Administration Regulations. If you have rightfuily ebtained the Global Gateway e4 Services
oufsice of the United States, you agres naot to re-expott the Global Gateway ed Services
except as permitted by the laws and regulations of the United States and the laws and
regulations of the jurisdiction in which you ebtained the Global Gateway e4 Services, You
warrant that you are nol located in, under the contiol of, or a2 nationat or resident of any
such country or on any sucly list,

32.4.7, Federg| Acquisitlon Regulations. If you are acquiring the Global Gateway ed
Services on behalf of any part of the United $tates Government {the “Government’ ), the
following provisions apply: Any use, duplication, or disclosure by the Government is

subject lo the reshictions set foith in subparapraphs (a) :‘3' uF% (%il f(gye Cammercial
Compuier Software-Restricted Rights clause at FAR 52, j?,%»l it eﬂ) pplicable, or in
subparageaph (c}(1){i} of the Righis in Technical Data and Computer Soflware ¢lause at
DFARS 252.227-7013, and in similar clauses in tie NASA FAR Supplement. We are the
contractor/manufackurer, with the address set forth below, Any vse, modification, repraduc-
tion, release, performance, display or disctosure of the Global Galeway cd Services and/or
the accompanying documeniation by the Government or any of its agencies shail be
poverned solely by the terms of lhis Addendum and shail be prohibited except to the extent
expressly permitted by the terms of this Section 32,

32.4.8, Return/Destruction, Upon termination or expivation of the Global Gateway ed
Services, all licenses granted hereunder shall immediately terminate, and wishin five (5)
days thereof, you shall either retm to us or destioy the Giobal Gateway ed Services and
the Documentalion, and shalt so certify {o us in writing.

32.4.9. No other Licenses. Except as expressly provided above, na license for any patents,
copyrights, trademurks, trade secrets or any other intelleciual property rights, express or
implied, are granted hereunder,

32.4.10. Use of Transaction Data. Ag permitted by applicable law and regutations, we
reserve the right to copy and distdbute to thitd parties any information associated swith
your use of the Glebat Gateway e4 Services or your activities on Glebal Gateway ¢4,

32,5, Platform Matters

32,544, Integration with Your Systems, While we provide Global Gateway ¢4 Services
to you, you acknowledge that the Globat Gateway e Services Hself is insufficient to atlow
your Systems to function with the Platform. Programming, developisent and maintenance
of your Systems and their functionality are your sole responsibility. You have the sole
responsibility to select and employ any competent programiming agent(s) to accomplish
the programming required to make your Systems fanction correcty with the Platform and
the payment services contemplated heveunder { “Integration’), You shall be responsilie for
all techiical support for your Systers and Integration related issues, You agree that you will
use cammezciatly reasonable efiorts to complete the Integration as soon as possible, You will
be respongible for all of your own development and implementation costs asseciated with
such Integration. Notwithstanding any cther provision of this Section 32, you acknowledge
that valess and until vou complete the Integsration, no services need be provided by us to
you pursnant to Section, except as otherwise specifically provided in Section 32.5.2 below,
I addition, you ackaowledge and agree that, even if you have completed Indepration, if
you have not entered info a valid metchant processing agreement with an anthorized bank
card processor, yoit cannot receive payiment piocessing services theough Globat Gateway e4.

32.5.2, Set-Up Assistance Services. Subject to Section 32.5.1 above, upon vour request
o us, und upon payment of any applicable fees, we will provide you with setup services
1o assist will: the [ntegration.

32.5.3. Shut Downs, Wereserve the right, from tiine fo time, without prior notice, to shut
down and restart the Platform for maimtenance and/or software upgrades for reasonable
time periods of one minute ormore,

32.5.4. Ordars by Customers, You aze solely responsible for accepting, processing, and
fifling any orders for purchases by your Custorners, and for handling any inguitics arising
therefrom, You shall use the highest standards in the industry in responding to cotiplaints
by Cusiomers. We are not sesponsible or Hable for any unsuthorized aceess to yowr dala or
vour Systems by any means or device,

32.6. Security of Information. We will use conmercially reasonable efforts to maintain
the security of the Global Gateway e4 Services and the Platform. You will use commercially
reasonabie efforts to maintain the secutity of your Systems, Such steps by you will be taken
at your sole cost and expenss, and shall include, without limitation: (@) ercating faewalls
to protect against unsuthorized access to your Systems by your employees, confraciors,
Customers, or by any other persen; and (i) implementing reasonable proteciive techhiques
sugaested by us, You further agree that you will be bound by and comply with all of our and
all Card Qrganization secutity mules and regulations as they now exist or as each may be
amended or supplemented fron time to time, Notwithstanding the foregoing, the paties
recognize that there is no guarantee or shsolute security of information that is communicated
ovet the Intermet,

32.7. Privacy. We have adopted an online Privacy Statement for the Global Gateway e4
Services o inform individuals as fto our online coilection and use of personal information,
You apree that, during the term of this Agieement, you will adequately comnunicate and
comply with an appropriate psivacy policy explaining your onfine collection and use of the
personal information of your Customers, Unless required by law, Card Organization rules,
or dene pursuant to this Agreement, you shall not, under any circumstarices, sell, parchiase,
provide, or otherwise disclose any cusiomer's account inforation, transaction information,
or other personal information to any thisd party, You shail store alf data securely. We may
advise potential users of the services that we have a relationship with you,

32,8, Audit Rights. Upon notice to you, we may audit yous usage, records and security of
the Global Gateway e4 Services, your Customer’s payment processing information, and the
services provided hereunder to ensure ) that you aze using the Global Gateway e4 Services
and the services in full compliance with the provisions of this Section 32; Gi) that all
applicable fees have been paid; ({ii) that vou are adhering to your Privacy Policy; and; (iv)
that you ate in full compliance with ali applicable Jaws, regulations and rutes (including but
not limited to Card Organization rules), Any such audit shall be conducted dwing regular
business hours at your offices and shall not interfere umeasonably with your business.
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32.9. Indemnification. You shall mdemnify, defend, ard hold vs, onr subsidiaries and
atfiliales and our and their officers, directors, employees, shareholess, agents and attoraeys
from any Claim{s) arising fram the conduct of your business, any transactions submitted
through Global Gafewsy e4 hereunder for payment processing, any false or inaccurate
representation inade by you o the negligence, fraud, dishonesty or witlful behavior of any
of your employees or agents, or from your failure to strictly comply, in whole or in past, with
any: (i) terms and conditions pursuant te this Agreement and any addenda hereto or Dogu-
menlation; or (ii) applicable law, regutations or rules. Upon wiitten notice from us to you,
you shali immediately undertake the defense of such Claim by representatives of yourown
choosing, subject to our reasonable approval,

32.10. Limitation of Liability.

32,10,1, Processor is nod liable for the merit and legitimacy of the orders forwarded by you.
Al iability for validity of orders rematus with you, We sre not responsible for any data
eniry ervors, Customer misrepresentations, or reporting ernvors resulting from vour actions.
We shall not be liable to you or your Customer for the accuracy of the informartion provided
by Global Gateway e4 or our Services.

32,10.2. In no event shall we be ligble to yau, or to any other petson or entity, under this
Section 32, or otherwise, for any punitive, exemplary, special, incidental or consequential
damages, inctuding, withoul limitation, any loss or injury o eamings, profits or goodwill,

32,103, Notwithstanding any provision in this Agreemen! to the contrary, in no event
ghall our lability under this Section 32 for all Claims adsing under, or related to, this
Section 32 exceed, in the ageregale {inclusive of any and all Claims made by you against
us, whether related or wmelated), the lesser of: (i) the total amount of fees paid by you for
the our Services during the 12-month period immediately preceding the date the event
giving rise to such Claimy(s) occurred; or (if) $50,000.00.

32,104, Notwithstanding provisions set forth herein, we will not be liable for any Claims
under this Agreement adsing directly or indivectly from or otherwise concerning: (a) any
termination, suspension, delay or disruption of service (including billing for a service) by
the Internet, any common cander or any third partty secvice provider; (b) any failuge, dis-
ruption or malfunction of the (lobal Gateway e4d Setvices, the services provided herennder
or the Internet, or any comimunications network, facility or equipment beyond ouy
reasonable control, whether or not attributable to one or more common curriers or thisd
party service providers; (c) sy fatled attempts by you or your Customers to access any
Systeis or to complete processing franszctions; or (d) any failure to transmit, obtain or
collect data from Customers ar for human, machine or software erroxs or faulty or your or
your Castormer’s etroneous input, Except as expressly agreed to by us in writing with respect
to any Separate Product, we are not Hable for any Bxcluded Products.

32,11, DISCLAIMER OFWARRANTIES. YOU ACKNOWLEDGE AND AGREE THAT
THE USE CF 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 E4 SERVICES, DOCUMENTATION, QUR PROCEDURES, OTHER
SERVECES PROVIDED OR PERFORMED BY US HEREUNDER, INCLUDING, WITHOUT
LIMITATION: {A) ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURFGSE, (B) ANY WARRANTIES OF NONINTERFERENCE OR
NON-INFRINGBMENT; 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 EXPREC-
TATIONS; (3) PROVIDE ACCURATE DATA; OR (4) OPHRATE UNINTERRUPTED OR
BRROR FREE. ANY AND ALL SUCH WARRANTIES ARE EXPRESSLY DISCLAIMED BY
S AND WALVED BY YOU. WE DO NOT WARRANT THAT ANY ERRORS WiLL BE
CORRECTED. EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH HEREIN, THE
GLOBAL GATEWAY E4 SERVICES, INCLUDING WITHOUT LIMITATION THE GLOBAL
GATEWAY T4 AND SOFTWARE), DOCUMENTATION AND OTHER SERVICES
PROVIDED HEREUNDER ARE PROVIDED ON AN ‘AS-I8, WITH ALL FAULTS BASIS.
THIS DISCLAIMEBR OF WARRANTIES CONSTITUTES AN ESSENTIAL PART OF THIS
AGREEMENT. All dccisions 1o reject any processing transaction or payment for your
products or services are sokely your responsibility.

32.12. Motices. You agree to notify us of any ¢hange in your name, type of business, or
any other information requitred on your merchant pracessing application at least thisty (30
business days prior to the effective date of change. Any notice or other communication
required or permitted to be given hereunder shall be in writing, addressed or tansmisted
to the party to be notified at such party's address or number at such partys last known
address or mamber, and shall be: (i) if seant by us, hand delivered or delivered by facsimile
transmission, overnight coutter or centified, registered, vegular mail or e-mail; or Gy if sent
by vou, certified o wegistered maif, postage prepaid return receipt requested to 3975 NJW.
120th Avenue, Coral Springs, BL 33063, Any notice deliverad hereunder shalt be deemed
effective, as applicable, upon delivety, if hand delivered or sent by overmight couier; upon
teceipt as evidenced by the date of transmission indicated on the transmitted material, if by
facsimile transnussion or e-mail; on the date of delivery indicated on the retuen receipt, if
mailed by cestified or registered mail; or ten (10) days after mailing, if by repular mail (ot
as otherwise required by applicable law), The partis’ addiesses may be chanped by written
notice to the other party as provided hesein,

32,43, Subcontractors. Processor may subcondract all ﬁmf H_lcf bat Gateway e4
Services using a variety of providers globally, but, nobwitt g any such subcontract,
Processor shall remain fuliy responsible for performance of the Servicedgiisalid pEti

subeontractors.

32.14, Survival, Upon termination or expisatios of tiis Section 32 or
party' s obligations shall cease except for those remaining or required Lo for ]
lowing such termination. For the avoidance of doubt, the paties agree that those provisions
of this Section thar logically should survive ils termination or expiration in order {0
accomplish its fundamenta) purposes will do so. All representations, warranties, indemnities
and covenants made herein shall survive the termination of this Section and shall remain
enforceable afier such termination.

33,1, Cholce of Law. Our Agreement shall be governed by and construed in accordance
with the {aws of the State of New York (without regard to its choice of faw provisions),

33.2, Venue. We have substantial facililies in the State of Mew York and many of the
services provided under this Agreement are provided from these facilities, The exclusive
venue {or any actions or claims arising under or related 1o this Agreement shall be in the
appropriate state or federal court located in Suffolic County, New Yark.

33.3, Walver of Jury Trial. ALL PARTIES IRREVOCABLY WAIVE ANY AND ALL
RIGHTS THEY MAY HAVETO A TRIAL BY JURY IN ANY JUDICTAL PROCEEDING
RVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS AGREEMENT,

i El

34.1. Foree Majeure. No party shatl be Hable For any default or delay in the perforimance
of its obligations under this Agreement if and to the extent sucl defaule or delay is catsed,
directly or indivectly, by (i} fire, flood, earthguake, elements of nature ar other acts of Gad;
(ti) any terrorist attacks or outlweak or escalation of hostilities, war, riots or civil disowders
in any country; (i) any act or omission of the other party or any government authority; Gv)
any labor disputes (whether or not employees demands are reasonable or within the party's
power to satisfy); or (v) the nonperformance by a Person for any similar canse beyond the
reasongble contiol of such party, including without limitation, faifures or fluctuations in
telecommunications or other equipment. In any such event, the non-perfarming party shall
be excused from any further performance and observance of the oblipations so affecied
only for as long as such circuunstances prevail and such party continues io use commeicially
teasonable efforts o recomumence performanee or observance as soon as practicable,
Notwithstanding anything to the contravy i this paragraph, youy failure to veceive payment
or funds from a Person shatl not excuse the performance of your obligations te us wnder
this Agreement,

34.2. Compliance with Laws. In performing its abligations under this Agreement, each
party agrees to comply with abt laws and regulations applicable to jt. You further agree to
cooperate and provide information requested by Servicers, as Servicers determine necessaty,
to facilitate Servicers compliance with any applicabls law including without fimitation the
wiles and reputations promuokgated by the Office of Foreign Assets Control of the US
Department of the Treasury. You finther acknowledge and agree that you will not use your
merchant account and/or the Services for illegal ansactions, for example, those prohibited
by the Unlawful Intemel Gambling Enforcement Act, 31 U.8.C, Section 5361 el seq, as may
he anended from time to time, or processing and acceptance of Lransactions in certain
Jurisdictions purswant to 31 CFR Part 500 st seq. and other laws enforced by the Office of
Foreign Assets Contral (OFAC),

34,3, Notites. Except as otherwise specifically provided, all notices and other commu-
nications requited or parmitted heseunder (other than those involving normal operational
matters relating to the processing of Card transactions) shall be in vaiting, if to you af your
address appearing in the Application or by any electronic means, including but not limited
lo the e-maif address you have provided on the Application, and if to us at our address
appeating in Section A.S of Part Il of this Agreament, with a copy to Attention: General
Counsels Office, 3075 N.W. 120th Avenue, Coral Springs, FL 33065, and shall be deemed
to have been given (i) if sent by mail or courier, upon the eartier of five (5) days after
maifing or when actually received or, in the case of courier, when delivered, and (ii) if sent
by facsimile machine, when the courier confirmation copy is actually received, Notice given
in any other manner shall e effective when actually received. Notices sent 1o the Merchants
last kriown address (inchuding e-mail address), as indicated in our records, shall constitute
effective notice (o the Merchant under this Agreement. If you change your address (inciud-
ing your ¢-mail address), you must notily us at least 30 days prior of the effective date of any
such change. Failure to provide us with a valid address (including e-matt address) may result
in the termination of the Agresment.

34.4. Headings. Ths headings contained in this Agreement are for convenience of ref-
erence only and shali not in any way affect the meaning or construction of any provision
of this Agreement.

34,5, Severabliity. The parties intend every provision of this Agreement 1o be severabie,
If any part of this Agreement is not enforceable, the remaining provisions shatl remain valid
and enforceable.
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34,6, Entire Agreement; Waiver, This Agreement constituies the eative Agreement
belween the parties with respect to the subjeet matter thereof, and supersedes any mrevious
agrecments and understandings. A partys waiver of s breach of any term or condition of this
Agreement shall not be deemed a waiver of any subsequent breach of the same or another
teim of condition.,

34.7. Amendment. We may modify any provision of tHs Agreement by providing written
notice to you, You may choose not to accept the requirements of any such change by termi-
nating the Agreement within twenty (20) days of weeiving nolice. Il you choose lo do so,
notify us that you are terminating for this reason so that we may waive any early ternunation
fre that might atherwise apply. Tor pusposes of this section, an electronic or click-wrz’
uotice intended to modily or amend this Agreement and which you check T Accepl” or 1
Apree or otherwige accept through an electvonic process, shall constitute in writing ag
reguised herein, This Section 34,7 does not apply 1o fee changes, which are governed by
Sections 18.4 and 18.5.

34.8. Third Party Beneficlarles, Our respective Affiliates and any Persons we use in
providing the Services are third party beneliciaries of this Agreement and each of them may
enforee its provisions as it was a party hereto. Except as expressly provided in this Agresment,
nothing in this Agreement is intended to confer upon any Persos any rights or remedices, and
the parties do notintend for any Persons to be third-party beneficiaries of this Agreement.

34,8, Card Organization Rules. The parties acknowledge thet the Visa, MasterCard and
Discover Network Card Organization Rules give Visa, MasterCard and Discover Network
certain rights to require fermination or modilication of this Agreement with respect to
transactions involving Visa, MasterCard and Discover Network Cards and the Visa,
MasterCard and Discover Networlk Card systems and 1o investigaje you, The parties alsa
ackiowledpe that issuers of other Cards, for which swe perform services on your behalf,
may have similar rights under their applicable Caurd Organization Rules with 1espect to this
Agreemen’ s applicability to transactions involving such other Cards,

44,10, Publicity. Clienl may rot use the logo, name, trademark, or service mwk of
Processor and/or Bank in any mannet, including without limitation, in any advertisements,
displays, or press releases, without the prior written consent of Processor and Bank.

ltem 4.10
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As used in this Agreement, the following terms mean gs follows:

Acquirer: Bank in the case of MasterCard, Visa and certain debit transactions or Processor
in the case of Discover Network transactions that acquire Card sake tansactions from mes
chants such asyourself,

Address Verlfication Service ("AVS"}: A service provided through whicl: the merchant
verilies the Cardholder’s address, in whole or in pact. Primarily used by Mail/ Telephone/
Internet order merchants, Address verification is intended to deter fraudulent transactions,
However, it is not a guarantes that a transaction is valid.

Affiliate: A person that, directly or indivectly, (i) owns or contyols a party lo this Agteement
or (i) is under comimen ownership or control with a pasty to this agreenent,
Agreement: The Aprecments among Client, Processor, and Bank, contained in the Appli-
cajion, the Program Guide and the Schedules thereto and dacuments incorporated therein,
each as ameanded from time to time, which collectively constitute ihe Agreement among the
partics.

Application: See Merchant Processing Application

Authorizationt Approval by, or on behall of, the Issuer to validate a transaction, An Auth-
orization indicates only the availabifity of the Cardhotder's Credit Limit or funds at the time
the Authorization is requested.

Authorization Approval Code: A number issued to a parlicipating merchant by the
Authorization Center which confirms the Authorization for a sale or setvice.

Authorization Center: A deparkment thai electronically communicates a merchants
request for Authorization on Credit Card transactions to the Cardholder’s bank and transinits
such Authorization to the merchant viz electronic equipment or by voice Authorization.
Bank: The bank identified on the Application signed by you.

Bankruptcy Code: Title 11 of the United States Code, as amended flom thie to time.

Batch: A single Submission to us of & group of transactions (safes and Credits} for settle-
ment, A Batch usually sepresents a day’ s worth of ransactions.

Business Day: Monday through Friday, excluding Bank holidays,

Card: See either 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 Not Present Sale/Transaction: A transaetion that ocours wien the Cavd is not
present at the point-of-sale, inchuding Internet, mail-order and telephone-order Card sales,

Card Organization: Any entity formed to administer and promole Cards, including
without finitation MasterCard Worldwide | "MasterCard” ), Visa USA., Tue{ "Vis?" ), DES
Services LLC ( 'Discover Matwork’ ), Amexican Fxpress Cosnpany, Tne, ( ‘American Express')
and any apphicable debit netwaorks,

Card Organization Rules: The rules, regulations, releases, imerpretations and other
requirements (whether contractual or otherwise) imposed or adapted by any Card Oraani-
zation and refated suthorities, including without limitation, those of the PCT Security
Standards Couneil, LLC and the National Awtonated Clearing House Association {including,
with respect to ERTS, the Quest Operating Rules).

CardValidation Codes: A thiee-digit value prinied in the signature pane! of most Cards.
Visas Card Validation Code is known as CYV2; MastesCards Card Validation Code is known
as CVC2; Discover Network's Card Validation Code is known as a CID. Card Validation
Codes are used to deter fraudulent use of an account number in a non-face-to-face
environment, (e.g., mail arders, telephore orders and Tnternet ordecs).

Card Verificatlon Value {CVV){CardValldatlon Code (CVC): A unique value encoded
on the Magnetic Stipe of a Card used io validate Card information dusing the Authorization
process,

Cash Benefits; An EBT account maintained by an Issuer that tepresents pre-funded or
day-of-draw benefits, or both, administered by one or move govemment entitics, and for
which the Issuer has agreed ta provide access under the BB T progsam, Multiple henefits may
be corabined in a single cash banefil 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.

Chargebacle: A Card transaction (or disputed porlion) that is returned to us by the Issuer.
Client is responsible for payment to us for all Chargebacks.,

Clent! The party identified as "Chienl’ on the Application, The words ‘Subseriber; ‘you’
and 'your' refer to Client. Also, sometimes referred to as ‘Merchant!

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
Neiwork and authorizing the Cardholder to buy goods or services on credit and, to the ex-
tent the Schedules so provide, a valid device authorizing the Cardholder 1o buy goods or
services on eredit and issued by any other Card Organization specified on such Schedules.
Credit braft: A docurent evidencing the return of merchandise by & Cardholder o a
Client, or other refund or price adjustmeat made by the Client to the Cardholder, whether
electronie, paper ar some otiter form, all of which must conform to Card Organization Rules
and applicablelaw.

Credit Limit: The credit line set by the Tssuer for the Caa'ﬂ)é]gﬁ"s&-wfig Caxd account,
Custamar ActivatedTerminal (CAT): A magnetic stipe terminal or ¢hi i I
(such as an autowmatic dispensing machine, Limited Amount Fermindl]
Terminal) that i8 not an ATM.

Data Usage Charge: Charged to yau for onr processing of Sales Data se
Pebit Card: See either PIN Debit Card or Non-PIN Debit Card,

Dlal-Up Terminali An Authorization device which, like @ telephone,
ization Center [or validation of lransactions,

Discount Rate! A parcentage vate andfor amount charged a merchant for processing its
qualifying daily Credit Card and Non-PIN Debit Card transactions, as set forth in the Appli-
cation. Transactions that (=il to meet applicabile interchange requivements wifl be charged
additional amounts as set forth in Section 18,1,

Electronic BenefitTransfer (EBT): An Electronic Benefits Transfer system used to deliver
eertain government delivered benefits, including without Emitation Cash Benefits and FNS,
SNATP and WIC Benefits, to EBT customers,

Electronic Draft Capture (EDC): A process which allows a merchants Dial-Up Terminal
to receive Authorization and capture transactions, and electronically transmit them to the
Processos. 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, Factoring is prohibited,

Fixed Acquirer Network Fee (FANF); Fee that applies to {he acceptance of all Visa
branded products and is based on both the size and the numbey of merchant locations, The
fee will be assessed per merchant Taxpayer ID, based on the number of merchant locations,
Merchant Category Cade (MCC), and monthly Total Gross merchant Sales Violume associ-
ated with ench Faxpayer 1D,

GeneralTerms: Section of the Program Guide, including any amerdments or modiftcations,

ng d

dials an Author

Gross: When referred to in connection with transaction amounts ot fees, refers to the total
arnount of Card sales, withou set-off for any refunds or Credits,

Imprinter: A manual or efectyic machine used to plhysically tmprint the merchani s name
and ID mamber as well as the Cardholder's name and Card ntmber on Sales Drafts,
tssuer: The financial ingtitation or Card Organization which has issued a Card to aPerson,

Limited Amount Terminal: A Customer Activated Terminal that has data captare only
capability, and accepts payment for items such as packing garage fees, road tolis, motion
picture theater entrance, or magnetic-stripe telephones,

Maghetie Stripat A stripe of magnetic information affixed to the back of a phastic Credit
ar Debit Casd. The Magnetic Stripe contains essential Cardholder and account information.

Marles: Names, logos, emblems, brands, service marks, trademarks, trade naines, tag lines
ar other proprietary designations,

MasterCard Processing Integrity Fee: The MasterCard Processing Integrity Fee is
assessed in the event MasterCaid catnot match an approved authorization to a settled trans-
action (within [20 days from the date the authorization was granted) of 4 reversal request
(within & specific e frame). The Processing Integrity Fee can bs avoided by setiling
trausactions only with an appraved authorization, If an authorization approval is no longer
needed, it must be electonically reversed within 24 hours for a card-present teansaction or
within 72 hours for card not present transactian,

MC Cross Border Fee (USD): Assessed on any MasterCaxd! settled sale processed in
USD Cuvency in which the country code of the mexchant differs from the country code of
the Cardhotder (i.e., U.S. Merchant, Non U.S. Issued Card).

Media: The documentation of monetaty ransactions {i.e., Sales Diafts, Credit Drafis, com-
puter printouts, etc.)

Merchant Account Number {Merchant Number): A number that numerieally identi-
fies each meschant location, outlet, or lins of business to the Processor for accoutting and
billing purposes.

Merchant 1dentHication Card: A plastic embossed catd supplied to each merchant to be
used for imprinting Information to be submitted witl each Batch of paper Sales Drafts, Em-
bossed data includes Merchant Account Number, name and sometimes merchant ID code
and terminal number,

Werchant Pracessing Applicatlon: The Merchant Processing Application and Agreement
executed by Client, which is one of the documents comprising the Agreement,

Merchant Provider: Any Person engaged by you to provide services to you involviog ot
telating to {0} access to Cardholder data, transaction data or information refated to either
Casdholder data or ransaction data or ) PIN enceyption, including without limitation,
Eneryption Service Organizations (ESOs).

Non-Banlt Services: Products andfor Services for which Bank is not responsible or 2
paity to including American Express, PIN Debit Card, and Eleclronic Benefits Teansfer
Transactions and Transactions Involving Cards from otlier Non-Bank Card Organizations,
such as Voyager Fleet Systers, Inc.,, Wright Express Corporation and Wright Express
Financial Services Corparation, Discover, TransArmor, Fraud Services, Wireless, Global
Gateway ed Services, Global ePricing Services and othar items as may bes indicated in this
Program Guide.
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Non-PIN Debit Card: A device with a Visa, MastesCavd or Discover Network Mark that
ig tied to a Cardholder's bank account or a prepaid account and which is mocessed withaut
the use of a PIN,

Non-Qualified Interchange Fea: ‘The difference between the interchange fee associated
with the Ansicipated Interchange Level and the interchange fee associated with the move
costly interchange level at which the tvansaction actually processed.

Non-Qualified Surcharge: A surcharge applied to any transaction that tails to qualify for
the Anticipated Interchange E.evel and is therefore downgraded o & more costly interchange
fevel. The Non-Qualificd Surcharge (the amount of whicli is set forth on the Seivice Fee
Schedule) is in addition to the Non-Qualified Interchange Fee, which is also your sesponsi-
hility (see above, Section £8.1)

Operating Procadures; The information prepared by Processor, containing operalional
procedures, instruclions and otler divectives refating to Card transactions. The cusvent
Operating Procedures ace set forth in Part A of the Program Guide.

PAN Truncation: A procedure by which a Casdholder's copy of 4 Sales Draft or Credit
Draft, or as required by applicable law, the Sales Draft or Credit Draft you retain, will only
eflect the last four digirs of the Card account number,

Person: A thitd party individual or entity, ather than the Client, Processor o Bank.

PIN: A Personal Identification Number entered by the Cardholder 1o subnut a PIN Debit
Card transaction,

PIN Dehit Card: A device bearing the Marks of ATM networks (such as NYCE or Star)
used at amerchant location by means of a Caudholder-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 acguiving bank{s) for certain PIN Debit networks,
Polnt of Sale (POSY Terminal: A device placed in a merchant location which is connected
10 the Processor's system via telephone lines and is designed to authorize, record and transmit
settlement data by elecuonic means for all sales transactions with Processor,

Processor: The entity identified on the Application (other than the Bank) which provides
certain services under the Agreement.

Program tiuide {also known as the Merchant Services Progratn Terms and Condltions):
The booklet which contains Operating Procedures, General Terms, Third Party Agteements
and Confirmation Page, whicl together with the Application aud the Scheduiss thereto and
docutments incorporated therein, constitute your Agreement with Processor and Bank,
Recurring Payment Indicator: A value used to identify transactions for which & Cavd-
holder provides permission to a merchant ta bill the Cardholder’s Card account at sither a
predetenmined interval or as agreed by the Cardholder for zecurring gonds or services,

Referral: A message received from an Issuer when an attemp! for Authorization reqires
acall to the Voice Authorization Center or Voice Response Unit (VR

Reserve Account: An account established and funded at our request or on your behalf,
pasuant te Section 24 of the Agresment,

Resubmlssion: A transaction that the Chient originally processed as a Store and Forward
trangaction but received a soft deaial from the respective debit network or Card Organiza-
tion. The resubmission fransaction allows the merchant to attempt to obtain an approval
for the soft denial, in which case Client assumes the risk that the transaction fails.

Retrieval Request/ Transaction Documentation Request: A request for documen-
tation related to a Card lransaction such 2s a copy of a Sales Draft ar other transaclion
source docements,

Sales) Credit Summary: The identifying form used by a paper Submissior nterchant 10
indicate a Batch of $ales Drafis and Credit Drafts (usually one days work). Not a Batch
header, which is used by electronic meichants.

Sales Draft: Bvidence of a purchase, rental or lease of goods or services by a Cardholder
from, and other payments to, Client using a Card, including treauthorized orders and recu-
ring transactions {unless the context vequires otherwise); regardless of whether the form of
such evidence is in paper or electronic form or otherwise, all of which must conform to
Card Organization Rules and applicable law.

schedules: The attachments, addenda and other documents, inciuding revisions thereta,
which may be incorporated into and made part of this Agreement concustently with or
afier the date of this Agreement.

Self-Service Terminali A Customer Activated Terminal that accepts payment of goods
or services such as prepaid cards or video tental, has elsclionic capability, and does not
accept PINs.

Servicers: Bank and Processar coliectively, The words ‘we, ‘'us’ and ‘our’ refer to
Servicers, unless otherwise indicated in this Progra Guide,

services: The activities undertaken by Processor and/or Bank, as applicable, lo authorize,
process and settle all United Siates Daollar derominated Visa, MasterCard and Discover
Network transactions uedertaken by Cardiolders at Clients location(s) in the United
States, and all other activitics necessary for Processor to perform the functions required by
this Agreement for all other Cards covesed by this Agreement.

vasterCard Credit or Debit Caxd, Cirrs Card, or Maestra Cand.

Settlement Account! An account or account(s) at a ﬁnqi@]lj-‘épglufi(g designated by
Client as the account 1o be debited and credited by Processor or Bank for Card transactions,
fees, Chargebacks and other amounts due under the Agreement or in connection with the
Agreenent,

Split Dial: A process which allows the Authorization termira) to digl directty to different
Card processors (e.g., American Bxpress) for Authorization, In this instance, the imerchant
cannetbe both BDC and Sphit Dial. Sphit Diad is also utilized for Check Guaranice companies.
Split Dialf Capture: Process which allows the Authorization terminal fo diad dicecily to
different Card processors (e.2., Amex)} for Authorization and Elecizonic Draft Caplure,
Stare and Forward: A transaclion that has been authorized by a merchanl when the
merchant cannot abtain an Autharization while the customer is present, typically due to 2
commusnications failure. The merchant will store the transaction electsonically in their host
system and retransmit the transaction when communications have heen restored.

Submission: The pracess of sending Batch deposits to Processor for processing, This may
be done electronically or by mail,

Summary Adjustment: An adjustment (o your Submission and/or Settlement Accounts
in arder to correet errors, (See Sections 10.3 and 10.4),

Telecommunication Card Sale: Individaal local or long-distance tefephone calls, for
which the telephone service provider is paid divectly by use of 4 Card. These do not include,
however, ealls paid for witly pre-paid telephone sexvice cards. Telecommunication Card
Sales are considered Card Not Present Sales.

Transaction Fees: Service cosls charged to a merchant on a per transaction basis.

Transaction Integrity Fee: Fee assessed on Visa Debit Card and prepaid Card puschase
transactions that either fail ot do not request CPS qualification,
Us,We and Our: See Servicers,

Visa International Service Fee: Assessed on any Visa setiled sale whete the merchant
is located in the U8, and the Cand is Issued cuiside of the U.S, (i.e., U.S, Merchant, Non U.S.
Issued Card),

Visa Misuse of Auth: Charged to Visa suthorized transactions that ave nol foltowed by &
matching Visa settied transaction {or in the case of a canceled transaclion, not properly
reversed). The fee can be avoided by settling your transactions within 10 days for Non
Travel and Bntertainment (T&E} Merchants Segments and 20 days for T&E merchants, If
an authorization is not needed, the autliorization must be electronicaily reversed within
24 hours for face to face authorizations and reversed within 72 hours for Card Absent
authorizations.

Vlsa Zero § Verificatlon: Charged for Visa Card verification requests (without an actual
dollar anthorization), This fee can be avolded by obtaining an authorization request for the
amotnt of the sale, Tf the authorization is not needed, the anthorization request must be elec-
tronically reversed within 24 hours for face to face authorizations and teversed within 72
hours for Card Absent aushorizalions {to avoid the VisaMisuse of Authorization System fee).
Visa Zaero Floor Limit: Charged when a Visa sale is sestled without the required authori-
zation (ransaction ID is used to match the authorization to settied sale). All transactions
above zevo dotlars sequire an avthorization approval. This fee can be avoided by ogly settling
transactions thar have been approved. If an awthorization is declined, the merchant must
request another form of payment.

You,Your: See Client.
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All payments to Client shatl be through the Automated Clearing House ( "ACH )
and shall normatly be electronically transmitted dixectly to the Setticiment Account
you have designated or any successor account designated to receive provisional
funding of Clienf s Card sales pursuant to the Agreement, Client aprees that any
Settlernent Account designated pursnant to the preceding sentence will be an
account primatily ugsed for business purposes, Neither elfs Fargo Bank, N.A4. nor
Bluefin Payment Syslems can guprantee the time frame in which payment may
be credited by Client’s financial institution where the Seitlement Account is
maintained.

Client hereby authorizes Wells Faigo Bank, N.4, and its authorized representative,
inchuding 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 knstitution to block or to initiate, if necessary,
reversing entries and adjustments for amy original entries made to the Settlement
Account and to authorize your financial institution to provide such aceess and to
credit and/for debit or 1o block the same fo 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 equiprment rental
or purchase agieements which may exist with Client as well as to any fees, fines
and assessments and Chargeback amounts of whatever kind or nature due to
Bluefin Payment Systems or Wells Fargo Bank, N./ wnder terms of this Agree-
ment whethier arising during or after termination of the Agreement. This authority
is to remain in full force and effect at all times unless and until Bluefin Payment
Systems and Hells Fargo Bank, N.A. have consented fo its fexmination a¢ such time
and in such a manner as to afford them a reasonable opportunity to act on it In
addition, Client shatl be charged twenty-five doltars ($20,00) for each ACH which
cannot he processed, and all subsequent funding may be suspended until Client
either (i) notifies Bluefin Payment Systems that ACH s can be processed or (i) a
new electronic funding agreement is signed by Client. Client’s Settlement Account
must be gble to process or accept eleclronic wansfers via ACH.

Automated Clearing Housa [ACH), Automated Clearing House (ACH). Your
funds for MasterCard, Visa and Discover Network transactions will ordinarily be
processed and transferred to your financial institution within two (2) Business
Days from the time a batch is received by Processor if vour financial institution is
the Bank. Tf yowr financial institution is not the Bank, your MasterCard, Visa and
Discover Network transactions wifl ordinarily be processed via the Tederad
Reserve within two (2) Business Days from the time a bageh i received by
Processor, The Federal Reserve will transfer such amounts to your financial
institution,

!

If Client's MagsterCard, Visa and Discover Network transaction(s) fail to qualify for
the discount level contemplated in the rates set forth in the Application, Client
will be hilled the fee indicated in the Mid-Qualified Discount field ot Non-Qualified
Discount field, If you are utilizing the Enhanced Billback Discount option, the
Client wilt be charged the Enhanced Billback Rate on the volume of said transac-
tion that failed to qualify, in addition to the difference between the MasterCard/
Visa/Discover Network Qualified Rate agreed to on the Service Fee Schedule and
the actial interchange vate assessed to the downgraded eransaction,

a, Any increases or decreases in the interchiange and for assessment pottion of
the fees;

b. The appropriate interchange level as is consistent with the qualifying criteria
of each transaction submitted by Client;

¢. Increasesin any applicable sales or telecommuntications charges or taxes levied
by any state, federat or local authority refated to the delivery of the services
provided by Bluefin Payment Systeins when stch costs are inciuded in the
Service or other fixed fees.

A Monthly Minimum Processing Fee will be assessed immediatel
Clienl s Application is approved. (Refer to Service Fee Schiedule, i‘

1n addition to the PIN Debit Card transaction fees set forth on the Application,
Client shall be responsible for the amount of any fees imposed upon & transaction
by the applicable debit network.

The parties further agree and acknowledge that, in addition to any remedies con-
tained herein or atherwise available under applicable law and, if (&) Client bieaches
this Agreement by improperly terminating it prior to the expiration of the initia
term of the Agieement, or (b) this Agreement is terminated prior to the expiration
of the initial term of the Agreement due ta an Bvent of Defanlt, then Servicers will
suffer a substantial injury that is difficult or impossible to accurately estimate.
Accordingly, the parties have agreed that the amount described below is a reason-
able pre-estimate of Servicery probable loss.

Tn 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
Agreemen! is terminated by Servicers within 3 years from the date of approval
due to an Event of Default, Client will be charged a $500,00 fes for such early
ternination, Cliesl understands that any unsestled transaction data received by
us on. or after the date of fermination will not be processed. Client agrees that
termination of this Agreement shall not affect our rights o your obligations
relating to any applicable termination fees or Chargebacks that cccwved prior to
the date of termination, even if the Chargebacks are instigated after the date of
termination,

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

Pursuant to Section 6050W of the Intemal Revenue Code, merchant acguiring
entities and third party settiement organizations are requised to file an information.
return for each calendar year reporting ali payment card transactions ane third
patty nelwork transactions with payees occurring in that calendar year, Accordi-
ngly, you will receive a Form 1099-K reporting your gross tranisaction amounts for
each calendar year. Your gross transaction amount refers to the gross dollar
arnount of the card transactions processed through your merchant account with
us. In addition, amoeunts reporiable under Section 6(050W are subject to backup
withholding requirements. Payors will be requited to perforn backup withholding
by deducting and withholding income tax from reportable transactions if {2) the
payee fails to provide the payees taxpayer identification number (FEN) to the payor,
ar (b) if the IRS notifies the payor that the TIN (when matched with the name)
provided by the payee is incomect. 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 return that includes the transactions for your business.

PROCESSOR:

Bluefin Payment Systems:
8200 Roberts Drive, Suite 150
Atlanta, GA 30350

BANIC:

Wells Fargo Bank N.A,:
1200 Montego

Walnut Creek, CA 94598
Altn; Merchant Services
(925) 746-4143

important Phone Numbers:
(see also Sections 3.3 and 5.4}

Customer Service
1-800-675-6573

cPi611(ia)
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ltem 4.10

Agreement 060320,
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 (EHereinafter PGY), 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 written 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 PGV toli-free number, or logging on to 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 PGV 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 to 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 setvices as outlined in this agreement, and that ail
work shall be accomplished in a workmanlike manner. PGV agrees to observe and comply with all federal, state,
and local law 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:




Items for Discussion and Action
Agenda Item: 4.11

Date: June 17, 2019

Subject: Authorize any new Board Member Assignments {committees and other) announced
by the Chair pursuant to District Policy 2.01.065

Staff Contact: Timothy R, Shaw

Recommended Committee Action:
N/A

Current Background and Justification:
District Policy and other relevant statutes require that the Board approve any Board Member
assignments for committees and other formal assignments.

Conclusion:

1 recommend the Board consider approving any specific nominations for assignments as may be
deemed necessary and appropriate.

Board Action / Motion
Motioned by: Director Seconded by Director
Ridilla: Harris: Jason Green

(A) Yea (N) Nay (Ab) Abstain (Abs) Absent

Page 1 of 1




Information Items
Agenda Item: 5.1

Date: June 17, 2019
Subject: District Reports

Staff Contact: Timothy R. Shaw, General Manager

1. DISTRICT ACTIVITY REPORT

1. Operations Report
2. Conservation Report




RIO LINDA/ELVERTA C.W.D. 2019

REPORT OF DISTRICT O

PERATIONS

DA]

Water Production (Million Gallons)

January February

35,329,525
July

31,146,049
August

March

35,054,556
Sept.

Gallons = Multiply M.G. by:
Cubic Feet = Divide gallens by:
Hundred Cu Ft. = Divide cu. ft. by:
Acre Ft.= Divide gallens by:

1,000,000
7.48
100
325,829

46
46,348,893
Qct.

66,841,008
Nov.

Galions

Cubic Fee
Hundred Cubic Fee
Acre Ft

JUTION S M D/
Water Quality Complaints  Complaints Total {Low Psi Complaints)
January Feb March April May

New Construction

Existing Homes
Paid prior to increase. (2 not installed)

Total of Service Connections to Date

Deterioration May 1 thru 31

Damaged May 1 thru 31

Routine Bactericlogical Samples (Distribution System)
Raw Water Bacteriological Samples (at Weils)

May 1, 2019 - May 31, 2019

8 - Distribution leaks repaired by District staff, 0 - by Contractor or with contractor assistance.
Work Orders Issued - 72 Work Orders Completed - 41 USA's Issued - 85
Repair/Replace Box - 2 Repair/Replace Box - 2
Change Out Meter - 36 Change Out Meter - 9
Flooding In Neighborhood - 2 Flooding in Neighborhood - 2
Flow Test - 1 Flow Test - 2
Get Current Read - 1 et Current Read - 1
Line Leak - 3 Line Leak -4
Other Work - 1 Possible Leak - 9
Possible Leak - 11 Pressure Complaint - 2
Pressure Complaint - 2 Re-Connect Service - 1
Raise Existing Service - 1 Re-Locate Meter Box - 1
Re-Connect Service - 1 New Service Quote - 1
Re-Locate Meter Box - 1 Tag Property - 1
Turn Off Service - 3
Turn On Service - 3
Sandy, Cloudy, Merky Water - 1

urn On Service - 5
andy, Cloudy, Merky Water - 1




RIO LINDA/ELVERTA C.W.D.

WATER PRODUCTION
201512019

Water Production in Million Gallons SSWD Water Purchases

Month 2015 2016 2017 2019 Avg. 2015 2016 2017 2018
|FEB 34.1 30.5 327 345 311 326 0.0 0.0 0.0 0.0 0.0
IMAR 42.0 33.0 356| 36.5| 35.1 36.4 0.0 0.0 0.0 0.0 0.0

APRIL 50.5 45.8 38.8| 43.7| 46.3] 45.0 0.0 0.0 0.0 0.0 0.0
IMAY 64.8 65.9 834 785 GB.BI 71.9 0.0 0.0 0.0 0.0 0.0

JUNE 80.8 98.0 94.9] 1029 94.2 0.0 0.0 0.0 0.0

JULY 87.0f 106.4| 120.5| 1205 108.6 0.0 0.0 0.0 0.0

AUG 83.0] 1026 1146 1103 102.6 0.0 0.0 0.0 0.0

SEPT 76.4 86.7 94.9] 9041 87.0 0.0 0.0 0.0 0.0

OCT 61.7 55.2 73.2| 747 66.2 0.0 0.0 0.0 0.0
INOV 38.0 36.3 39.7 53.1 41.8 0.0 0.0 0.0 0.0]

DEC 32,5 35.4 36.7| 36.8 35.4 0.0 0.0 0.0 0.0

800.6 8164 214.6

140.0 7

120.0

100.0

80.0
MILLIONS OF
GALLONS
60.0

40.0

20.0 -

0.0 § NN

R 2R R A A W Y
M FFe TS S S

MONTHS

m2015 m2016 m2017 02018 ®@2019




Conservation Report
May 2019

Supplies (kits): Shower heads (0) Kitchen Aerators (0) Bathroom Aerators {0) Shower Timer (0} Nozzle (0) Toilet Tabs (3) Moisture Meters
(0) Water Bottles (0) Toilet Tummy {0) Retro-Fit Kits (0) Welcome Kits (1) Kids Kit {1)

Water Waste 0 water waste call

(calls, emails, letter, | 16 contacts about possible leaks using the AMI system
r 4

- 7 were called, 2 were mailed, 7 were email

leaks . . 0 Conservation kits given and O additional dye tabiets
detected/fixed): 1 was confirmed resolved as of 5/31/19

Water Schedule: Given to customer with all violation letters and new applications
Surveys: 0

Rebates: Toilets: 0 Washing Machines: 0

Workshops, RWEPAC Meeting (5/14/19)

Webinar, Meetings:

Fines: NONE

Other Tasks: e Assisted with payments and new customers

e Printed stamps

e Closed accounts and final billed customers

o Created/completed work orders

¢ Scanned and upleaded documents into UMS

* Mailed out application requests to new owners

¢ Entered ACH Forms into UMS

# Tracked my time for the application process

¢ Rereads

e Created Newsletter for the 5/20/19 billing cycle

e Ordered and Designed Conservation Coordinator Polos
e Created Cli folders

¢ Informed about Social Media and Government Legal and Ethical Issues

Grant Updates: ® None




Regional Water Authorlty

BUILDING ALLIANCES 4 NORTHERN CALIFORNIA

April 2019 Data Summary

Jan.

Feb.

Mar.

Apr.

May

June

July

Aug.

Sept.

Oct.

Nov.

Dec.

Total

SW 4,200

3,863 | 4,197

5,830

0

0

0

0

0

0

0

0

18,090

GW 1,974

1,696 | 1,918

2,333

0

0

0

0

0

0

0

0

7,921

Total 6,173

5,559 | 6,115

8,163

0

0

0

0

0

0

0

0

26,010

20,000
18,000
16,000
14,000
12,000
10,000
8,000 -

Million Gallons

6,000 -
4,000
2,000

Jan.

2019 Monthly Water Production by Source

Apr.

May

June

# Surface Water

July

# Groundwater

Aug,

Sept,

Oct.

Nov.

Dec,

20,000
18,000
16,000
14,000
12,000
10,000

Million Gallons

8,000
6,000
4,000
2,000

Regional Monthly Water Production (Million Gallons)

Jan,
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Precipitation and Temperature, Average (1998-2018) and 2019
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= Average Precipitation 2019 Pracipitation
e Ayerage Temperature wenans 7019 Temperature
2019 Residential Gallons Per Capita Per Day {R-GPCD
Water Agency ns Per Capita Per Day { )
Jan, | Feb, | Mar. | Apr. | May | June | July | Aug. | Sept. | Oct. | Nov, | Dec.
California American Water 61 | 59 57 76
Carmichael Water District 84 | 80 82 | 121
Citrus Heights Water District 76 | 72 75 | 103
City of Davis 47 | 54 58 84
City of Folsom 82 | 69 73 | 108
City of Lincoln 72 | 61 54 33
City of Roseville 62 | 62 52 67
City of Sacramento 53 | 62 70 78
City of West Sacramento 73 | 58 60 73
City of Woodland 48 | 51 41 53
City of Yuba City 68 | 67 69 85
El Dorado Irrigation District 92 { 85 87 | 107
Elk Grove Water District 52 | 55 56 73
Fair Oaks Water District 75 | 69 74 | 119
Golden State Water Company 79 1 73 76 96
Orange Vale Water Company 80 | 79 82 NR
Placer County Water Agency 67 62 79 108
Rancho Murieta CSD 83 | 79 64 | 105
Rio Linda/Elverta CWD 75 73 72 a8
Sacramento County Water Agency | 78 73 77 95
Sacramento Suburban WD 63 52 52 80
San Juan Water District NR | NR NR NR
Sacramento Regional Average 65 | 65 67 87

NR=Not Reported. San Juan Water District's production and R-GPCD are estimated using 2017 data for regional consistency.




Information Items
Agenda Item: 5.2

Date: May 20, 2019
Subject: Board Reports

Staff Contact: Timothy R. Shaw, General Manager

2. BOARD REPORTS

1. Announce ad hoc committee(s) dissolved by requirements in Policy 2.01.065
2 Regional Water Authority — Shaw

3. Sacramento Groundwater Authority — Harris

4. LAFCO — Vacant

5. Executive Committee — Harris, Jason Green

6. ACWA/JPIA —Ridilla

7. Ad Hoc Committee’s

8. Other Reports




Report from June 13, 2019 RWA Board Meeting

| attended the 6-13-2019 Regional Water Authority (RWA)} meeting. Due to RLECWD Board
vacancies and the absence of a primary assignee, | was the voting representative from RLECWD at
the RWA meeting. The agenda from this meeting is included with your Board packets.

There were two substantive items on the 6-17-2019 RWA agenda; 1) selection of a RWA Board
Member to fill the vacancy on the RWA Executive Committee created by the resignation of Debra
Sedwick of Del Paso Manor, and 2) the approval of the employment agreement for the new
Executive Director for RWA Jim Peifer.

The election to fill the vacancy on the Executive Committee was open session and convoluted, as
are all RWA elections due to bylaws. A representative from an investor owned utility was chosen to
fill the vacancy. | voted for a representative from a public agency.

The selection on the new Executive Director and the negotiation of the employment agreement was
all done in closed session by the Executive Committee and a Negotiating Committee. The task for
the closed session of the RWA Board was limited to refinement of the draft Employment
Agreement. In open session, the RWA Board approved the Employment Agreement with the
changes derived from closed session. The Employment Agreement includes an annual salary of
approximately $203,000 effective 6-28-2019 and an annual salary of approximately $213,000
effective july 1, 2020. Both compensation amounts are less than the previous salary provided in
former Executive Director’s contract. The Employment Agreement was then used in the subsequent
meeting of the Sacramento Groundwater Authority (SGA) Board, which was attended by Director
Harris (I am not a representative on the SGA Board), i.e. | cannot report on whether the SGA Board
approved the Employment Agreement with Jim Peifer.




SACRAMENTO GROUNDWATER AUTHORITY
REGULAR MEETING OF THE BOARD OF DIRECTORS
Thursday, June 13, 2019; 1:00 p.m.

5620 Birdcage Street, Suite 110
Citrus Heights, CA 95610
(916) 967-7692

Agenda

The Board will discuss all items on this agenda, and may take action on any of those items, including information items
and continued items. The Board may aiso discuss other items that do not appear on this agenda, but will not act on those
items uniess action is urgent, and a resolution is passed by a two-thirds (2/3} vote declaring that the need for action arose
after posting of this agenda.

The public shall have the opportunity fo directly address the Board on any item of interest before or during the Board's
consideration of that item. Public comment on items within the jurisdiction of the Board is welcomed, subject to
reasonable time limitations for each speaker. Public documents relating to any open session item listed on this agenda
that are distributed to all or a majority of the members of the Board of Directors less than 72 hours before the meeting are
available for public inspection in the customer service area of the Authority’s Administrative Office at the address listed
above. In compliance with the Americans with Disabilities Act, if you have a disability and need a disability.related
modification or accommodation to participate in this meeting, please contact the Executive Director of the Authority at
(916) 867-7692. Requests must be made as early as possible, and at least one full business day before the start of the
meeting. The Board of Directors may consider any agenda item at any time during the meeting.

1. CALL TO ORDER AND ROLL CALL

2. PUBLIC COMMENT: Members of the public who wish to address the Board may do
so af this time. Please keep your comments to less than three minutes.

3. CONSENT CALENDAR
Minutes of April 11, 2019 meeting
Action: Approve April 11, 2019 meeting minutes

4. GROUNDWATER MANAGEMENT PROGRAM UPDATE
Information Update: Rob Swartz, Interim Executive Director

5. EXECUTIVE DIRECTOR’S REPORT

6. DIRECTORS’ COMMENTS

7. CLOSED SESSION - PUBLIC EMPLOYEE APPOINTMENT
(Government Code §§ 54954.5(e) AND 54957(b}(1))

Title: Executive Director

8. REPORT FROM CLOSED SESSION

9. EXECUTIVE DIRECTOR APPOINTMENT AND EMPLOYMENT AGREEMENT
Action: Approve Executive Director Appointment and Employment Agreement

ADJOURNMENT




Next SGA Board of Director’s Meeting — August 8, 2019, 9:00 a.m. at the RWA/SGA
office, 5620 Birdcage Street, Ste. 110, Citrus Heights.

Notification will be emailed when the SGA electronic packet is complete and posted on
the SGA website at http://www.sgah20.org/meetings/board-meetings/.




JUNE 13, 2019

TO: SACRAMENTO GROUNDWATER AUTHORITY BOARD
FROM: ROB SWARTZ

RE: EXECUTIVE DIRECTOR’S REPORT

a. Legislative Update — RWA has been tracking two bills in the legislature that address
groundwater recharge. The first is AB 658 (E. Garcia), which is an extension of the
work that staff and ACWA has been engaged in to streamline a temporary (five-year)
water rights permit for groundwater recharge. AB 658 passed out of the Assembly
last week and will likely be heard in Senate Natural Resources and Water this month.
The second is AB 441 (Eggman), which would define groundwater recharge as a
beneficial use. AB 441 is not moving forward as it was held in Assembly
Appropriations.

b. SGA Outreach — Mr. Swartz has been accepted to present to the Groundwater
Resources Association of California (GRA) at GRA’s 2019 Second Annual
Groundwater Congress, which will take place September 17-19, 2019 in Sacramento.
Mr. Swartz will speak on Expanding Conjunctive Use through Creation of the
Sacramento Regicnal Water Bank.

An article on conjunctive use written by Mr. Swartz and John Woodling, with
substantial assistance from Christine Kohn, was published in the Spring 2019 Source
magazine by the California-Nevada Section of the American Water Works
Association (see enclosed article).

SGA Executive Director's Report to Board June 13, 2019




Executive Committee Meeting Minutes

June 3, 2019
Committee Chair Mary Harris opened the meeting at 6:03 PM.

Attendees: Director Jason Green, Director Mary Harris, District Engineer Mike Vasquez and District
General Manager Mr. Tim Shaw were present. Public member Chris Gifford attended. The meeting was
called to order at 6:03 PM.

Public Comment. Chris Gifford was invited to address the Executive Committee, but he
responded that he was only wishing to observe the proceedings. After a brief discussion,
Director Harris was established as the Executive Committee Chair, but the role will alternate,
e.g. Harris, then Green, then Harris, etc.

Agenda Items

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

o The committee directed staff to seek the availability of the Depot for a proposed special session
of the Executive Commiltee on September 3, 2019 (day after Labor Day).

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

o The Executive conumnittee forwarded the item onto the June 17" Board agenda. The Executive
Commitiee intentionally withheld advocating a position (approve/disprove) because the item is
overtly in need of Legal Counsel advise.

3. Discuss adoption of a preliminary budget for fiscal year 2019/2020.

o The Executive Commiltee forwarded the Preliminary Budget to the June 17" Board agenda
with a recommendation for Board Approval. The commiittee further forwarded an ifem to the
June 17" Board agenda to consider District Policy revisions regarding the Preliminary and
Final Budget adoption process and insertion of a budget revision process.

4. Continue discussing the Capital Improvement Plan projects list update.

o The Executive Committee reviewed the draft project list presented by the District Engineer. The
District Engineer conveyed that the Well 124 project is likely estimated on the high side, and
he reported the need for further refinements. The committee directed the District Engineer to
re-order the items in sequence of priority, i.e. highest priority on top and lowest on bottom.

5. 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.

e The Executive Committee received an update from staff and discussed the potential impact of
delay on the September 2019 decision we will need with the Opus Bank loan. Board action is
neither necessary nor appropriate ar this time.

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




e Following some dialog to confirm the intent and processes followed in negotiating a new MOU,
the Executive Committee forwarded the policies (Later Transfer/Promotion, Vacation Sell
Back, Safety Footwear and Certification Incentive) onlo the June 17" Board agenda with
recommendation for approval.

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.

o Staff updated the committee members of the scope and iteins that have been in the forefiont of
the Finance/Admin Committee and the Planning Committee. Main areas of focus was the
Elverta Specific Plan and the regulatory mandates of SB-606, SB-555, and SB-998.

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

»  The Engineer provided awritten report on items. The committee commented on the status of the
Well #16 design and schedule. Additional dialog occurred regarding the written request for
reallocation of the RWA grant proceeds for the Well #10 project to the Well #16 project.

Other items.
Staff anticipates continued discussion on considering outsourcing the District’s hilling process.

The meeting was adjourned at 7: 45 PM



PENDING AND COMPLETED ITEMS
6-17-2019 BOARD OF DIRECTORS MEETING

Credit/Debit Card Convenience Fees: Effective June 1%, the practice of District paid convenience
fees associated with customers paying via credit or debit card was discontinued. The anticipated
savings to all District ratepayers/taxpayers is over $20,000 per year. Complete

Strategic Planning: 1 have started writing the content requested by the consultant, but the process is
a start and stop evolution with all of the other demands for my attention, e.g. negotiations, personnel,
contract administration meeting attendance etc.. Pending

General Unit MOU renewal: The MOU with the RLECWD General Unit is fully executed.
Complete.

Disposition of the District assets recently declared as surplus by the Board: The surplus diesel
generator was dispositioned (sold via Public Surplus online auction). Staff will be bringing more
items to the July Executive Committee (e.g. the old-analog phone system) asking that the Executive
Committee forward the item onto the July Board agenda. Pending

Update the District’s Capital Improvement Projects List. The June Executive Committee
provided additional direction to staff, which will result in further consideration at the July Executive
Committee. Pending

New Office Phone System: The new office phone system has been installed and is online. Staff has
been trained. Now unnecessary Comcast phone lines have been terminated resulting in a reduction of
our monthly Comcast bill of $212. Compete

Filling Board Member vacancies and replacing assignments on various organizations; Item 4.1
on tonight’s agenda should lead to filling the Board Member vacancies in conformance with the
election code and should preclude empowering Sacramento County Board of Supetvisors from being
authorized to appoint new Board Members of the RLECWD Board. Pending
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