CITY COMMISSION
REGULAR MEETING
OFFICIAL AGENDA
May 3, 2016
6:00 p.m.
Municipal Administration Building
Commission Chambers

201 W. Central Avenue
Lake Wales, FL 33853

1. INVOCATION
2. PLEDGE OF ALLEGIANCE
3. CALL TO ORDER
4. ROLL CALL
5. MAYOR
5.. PROCLAMATION: National Public Works Week; May 15 - 21, 2016
Documents: PUBLIC WORKS WEEK PROCLAMATION.PDF
5.1l. PROCLAMATION: Municipal Clerks Week; May 1 - 7, 2016
Documents: MUNICIPAL CLERKS WEEK PROCLAMATION.PDF
6. OLD BUSINESS
6.1. Approval Of Minutes: April 5, 7 & 13, Canvassing Board Meetings
Documents: 2016-04-05CAN.PDF, 2015-04-07CAN.PDF, 2015-04-13CAN.PDF
6.11. Approval Of Minutes: April 19, 2016, Regular Meeting
Documents: 2016-04-19REG.PDF
7. CITY MANAGER
7.1. PLAQUE AWARD: Christopher C. Lutton
Documents: MEMO-PLAQUE AWARD-CHIRSTOPHER LUTTON.PDF
8. CITY CLERK
8.I. OATH OF OFFICE: Commissioner Terrye Y. Howell
8.Il. OATH OF OFFICE: Commissioner Robin Gibson
8.1ll. Group Picture
9. ROLL CALL
10. PRESENTATION/REPORT

11. COMMUNICATIONS AND PETITIONS
Public participation is encouraged. If you are addressing the Commission, step to the
podium and state your name and whether your address resides inside or outside City



limits. Please limit your discussions to five (5) minutes.

12. CONSENT AGENDA
Any member of the public can ask the City Commission to pull a consent item for
separate discussion and vote that they would like to make comment on.

12.1. Purchase Authorization - Grove Construction
The City Commission will consider authorizing staff to expend funds for the

construction of ADA ramps and other general sidewalk repairs along 3" Street and
Domaris Avenue.

Documents: MEMO_GROVE CONSTRUCTION.PDF, QUOTE_GROVE.PDF,
CONSTRUCTION_MAP.PDF

12.1l. Galvanized Pipeline Replacement
The approval will allow Dewberry Engineering to perform engineering work for three
areas in the utility system that has been identified to have the old galvanized.

Documents: MEMO-GALVANIZED PIPELINE REPLACEMENT.PDF, PROJECT 1
GALVANIZED PIPE REPLACEMENT DESIGN SCOPE OF SERVICES.PDF,
PROJECT 2 GALVANIZED PIPE REPLACEMENT DESIGN SCOPE OF
SERVICES.PDF, PROJECT 3 GALVANIZED PIPE REPLACEMENT DESIGN
SCOPE OF SERVICES.PDF

12.1ll. Preliminary Financial Statements For March 31, 2016
Preliminary Financial Statements for March 31, 2016

Documents: 001 - AGENDA -COMMISSION FINANCIALS - MARCH 2016.PDF, 002
- COMMISSION FINANCIALS MARCH 2016.PDF

13. NEW BUSINESS

13.1. Ordinance 2016-06, Amending Ordinance 2001-08 Personnel Administration Policies -
First Reading

Documents: MEMO-ORD2016-06.PDF, ORD2016-06.PDF

13.1l. Resolution 2016-11, Merchant Services Agreement
The City Commission will consider approving Resolution 2016-11, Merchant
Services Agreement with Elavon, Inc.

Documents: 001 - 2016 05 03 AGENDA MEMO MERCHANT SERVICES.PDF, 002
- MERCHANT SERVICES - RESOLUTION 2016-11.PDF, 003 - SELECTION
COMMITTEE RECOMMENDATION - MERCHANT SERVICES.PDF, 004 -
SCHEDULE A - PRICING.PDF, 005 - TERMS OF AGREEMENT.PDF, 006 -
GOVERNMENT ENTITIES AND INSTITUTIONS ADDENDUM (WITH TOS).PDF

13.1ll. Commission Appointment Of Polk County Library Cooperative Governing Board Member

Documents: APPOINTMENT OF ALTERNATE TO PCLC GOVERNING
BOARDO019.PDF

13.1V. Appointments - Citizens And Police Community Relations Advisory Committee; Code
Enforcement Board; CRA Citizen Advisory Committee

Documents: MEMO-BOARD APPTS.PDF, GIBSON-CITIZENS AND POLICE.PDF,
GIBSON-CODE ENFORCEMENT.PDF, SCOTT-CRA CITIZEN ADV COMM.PDF,
LUTTON-CRA CITIZEN ADV COMMITTEE.PDF

14. CITY MANAGER

14.1. TRACKING REPORT



Documents: TRACKING.PDF
14.1l. City Commission Meeting Calendar
Documents: CITY COMMISSION MEETING CALENDAR, 5-3-16.PDF
14.11l. Other Meetings & Events Calendar
Documents: OTHER MEETINGS AND EVENTS CALENDAR.PDF
14.1V. City Boards Information
Documents: BOARD INFORMATION.PDF
15. CITY COMMISSION COMMENTS
16. MAYOR COMMENTS

(The staff memos are incorporated into the official record)

Minutes of the City Commission meeting can be obtained from the City Clerk's Office. The minutes are
recorded, but are not transcribed verbatim. Persons requiring a verbatim transcript may make
arrangements with the City Clerk to duplicate the recording, or arrange to have a court reporter present at
the meeting. The cost of duplication and/or court reporter will be the expense of the requesting party.

In accordance with Section 286.26, Florida Statutes, persons with disabilities needing special
accommodations to participate in this meeting should contact the City Clerk's office no later than 5:00
p.m. on the day prior to the meeting.

Appeals concerning decisions on issues requiring a public hearing:

Persons who wish to appeal any decision made by the City Commission with respect to any matter
considered during a public hearing at this meeting will need a record of the proceedings, and for such
purpose may need to ensure that verbatim record of the proceedings is made, which record includes the
testimony and evidence upon which the appeal is based.


http://fl-lakewales.civicplus.com/361ea53c-5552-45c8-9b3c-29c2b4a4efac

PROCLAMATION

WHEREAS, public works services provided in our community are an integral part of our
citizens' everyday lives; and

WHEREAS, the support of an understanding and informed citizenry is vital to the
efficient operation of public works systems and programs such as water, sewers, streets
and highways, public buildings, and parks ; and

WHEREAS, the health, safety, and comfort of this community greatly depends on these
facilities and services; and

WHEREAS, the quality and effectiveness of these facilities, as well as their planning,
design, and construction, is vitally dependent upon the efforts and skill of public works
officials; and

WHEREAS, the efficiency of the qualified and dedicated personnel, who staff public
works departments, is materially influenced by the people's attitude and understanding of
the importance of the work they perform; and

WHEREAS, this year's theme is "Public Works Always There" as we celebrate the hard
work and dedication of the many public works professional throughout the world;

NOW, THEREFORE, I, Eugene Fultz, by virtue of the authority vested in me as Mayor of
the City of Lake Wales, in the State of Florida, do hereby proclaim the week of May 15
through May 21, 2016 as

NATIONAL PUBLIC WORKS WEEK

in the City of Lake Wales, and calls upon all citizens and civic organizations to acquaint
themselves with the issues involved in providing our public works; and fo recognize the
contributions which public works officials make every day to our health, safety, comfort,
and quality of life.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the Official Seal of
the City of Lake Wales, Florida to be affixed this 3™ day of May 2016.

Mayor/Deputy Mayor



Proclamation

Municipal Clerks Week
May 1 -7, 2016

Whereas, The Office of the Municipal Clerk, a time honoved and vital part of local
government exists throughout the world, and
‘Whereas, The Office of the Municipal Clerk is the oldest among public servants, and
‘Whereas, The Office of the Municipal Clerk provides the professional link between
the citizens, the local governing bodies and agencies of government at other levels,
and
Whereas, Municipal Clerks have pledged to be ever mindful of their neutrality and
impartiality, rendering equal service to all.
‘Whereas, The Municipal Clerk serves as the information center on functions of local
government and community.
Whereas, Municipal Clerks continually strive to improve the administration of the
affairs of the Office of the Municipal Clerk through participation in education
programs, seminars, workshops and the annual meetings of their state, provincal,
county and international professional organizations.
Whereas, It is most appropriate that we recognize the accomplishments of the Office
of the Municipal Clevk.
Now, Therefore, I, Fugene Fultz, Mayor of the City of Lake Wales, do
recognize the week of May 1 through May 7, 2016, as Municipal Clerks Week, and

further extend appreciation to our Municipal Clerk, Clara VanBlargan, and to all

Municipal Clerks for the vital services they perform and their exemplary dedication
to the communities they represent.

Dated this 3rd day of May 2016

Mayor Fugene Fultz




Canvassing Board Meeting
April 5, 2016
Page 1

The meeting of the Canvassing Board was held at 5:30 p.m. on Tuesday, April 5, 2016 at the Supervisor
of Elections Headquarters, 250 South Broadway, Bartow, Florida. The meeting was called to order by City
Clerk Clara VanBlargan.

CANVASSING BOARD MEMBERS PRESENT: Eugene Fultz; Jonathan Thornhill; Jacquie Hawkins

CITY REPRESENTATIVES PRESENT: Clara VanBlargan, City Clerk/Chief Elections Officer

CALL TO ORDER

APPOINTMENT OF CHAIR
Commissioner Thornhill made a motion to appoint Mayor Fultz as Chair. The motion was seconded by
Jacquie Hawkins.

By Voice Vote:
All “YAY”; None “NAY”

ABSENTEE REPORT
City Clerk Clara VanBlargan read the absentee report provided by the Supervisor of Elections Office:

Total Sent: 2,309
Total Valid: 1,253
To Be Reviewed: 23

Total Returned: 1,276

The City Clerk said after verifying the signatures on the 1,276 absentee ballots returned there are only 23
that need to be reviewed by the Canvassing Board. She asked for a motion to accept the absentee ballots
she reviewed and to direct Supervisor of Elections staff to begin processing the ballots.
Commissioner Thornhill made the first motion. Mayor Fultz seconded the motion
By Voice Vote:
All “YAY”; None “NAY”

REVIEW ABSENTEE BALLOT CRITERIA SHEET

Supervisor of Elections Lori Edwards explained the criteria for canvassing absentee ballots and the
applicable laws that applied.

The Canvassing Board canvassed the 23 absentee ballots that needed to be reviewed and of which 14
were accepted and 9 were rejected making the total absentee ballots accepted 1,267.

The Canvassing Board recessed for break at 5:54 p.m. and reconvened the meeting at 6:10 p.m.

The Canvassing Board canvassed and accepted 2 additional ballots received prior to 7:00 p.m. making
the total absentee ballots accepted 1,269.

The Canvassing Board recessed at 6:12 p.m. until precinct results were received and then reconvened at
7:32 p.m.
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RECEIVE PRECINCT RESULTS

SEAT 3: Ed Bowlin 294; 43.49%
Terrye Y. Howell 382; 56.51%
SEAT &: Robin Gibson 327; 48.66%
Christopher Lutton 105; 15.63%
Bob Wood 240; 35.71%
AMENDMENT 1: Yes 421; 63.50%
No 242; 36.50%

The absentee ballots were counted by the election equipment and the Canvassing Board replicated 4
absentee ballots that were rejected by the machines.

The Canvassing Board recessed at 7:37 p.m. until the unofficial result of the absentee ballots and precinct
ballots were received. The Board reconvened at 8:42 p.m.

RECEIVE TOTAL UNOFFICIAL RESULTS (Precinct & Absentee Results)

The Mayor read the following unofficial results of all votes cast:

SEAT 3: Ed Bowlin 912; 48.54%
Terrye Y. Howell 967; 51.46%
SEAT 5: Robin Gibson 979; 52.35%
Christopher Lutton 300; 16.04%
Bob Wood 591; 31.60%
AMENDMENT 1: Yes 1,192; 63.10%
No 697; 36.90%

The Canvassing Board adjourned the meeting at 8:48 p.m. until Final Official Certification.

Mayor/Deputy Mayor
ATTEST:

City Clerk Clara VanBlargan, MMC



Canvassing Board Meeting
April 7, 2016
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The meeting of the Canvassing Board was held at 5:00 p.m. on April 7, 2016 in the Commission Chambers
at the Municipal Administration Building. The meeting was called to order by Chairman Mayor Fultz.

CANVASSING BOARD MEMBERS PRESENT: Jacquie Hawkins; Jean Kincaid Scott; Mayor
Eugene Fultz

CITY REPRESENTATIVES PRESENT: Clara VanBlargan, City Clerk/Chief Elections Officer;
Jennifer Nanek, Assistant to the City Manager
Agenda Item 1: Certifying Official Results, April 5, 2016, Municipal Election
The Canvassing Board reviewed 2 provisional ballots that were received which they rejected.
Mayor Fultz reported the final official results of the municipal election on April 5, 2016.
Total Votes Cast: 1,879
SEAT 3: Ed Bowlin 912; 48.54%

Terrye Y. Howell 967; 51.46%

Total Votes Cast: 1,870

SEAT &: Robin Gibson 979; 52.35%
Christopher Lutton 300; 16.04%
Bob Wood 591; 31.60%

Total Votes Cast: 1,889

AMENDMENT 1: Yes 1,192; 63.10%
No 697; 36.90%

Jacquie Hawkins made a motion certifying the Final Official Election Results, Jean Kincaid Scott seconded
the motion.

By Voice Vote:

All “YAY”; None “NAY”

Agenda ltem 2: Randomly select a race that appears on the Ballot for the purpose of
conducting a manual audit of the voting system used in the April 5, 2016
Municipal Election on Wednesday, April 13, 2016 at 2:00 p.m.

Jennifer Nanek, Assistant to the City Manager, verified that all three races that appeared on the ballot was
placed in the box. She randomly selected Race 5 for the manual audit to be held at 2:00 p.m. on April 13,
2016 at the Supervisor of Elections Headquarters in Bartow.

The meeting was adjourned at 5:12 p.m.

2015-
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Mayor/Deputy Mayor

ATTEST:

City Clerk Clara VanBlargan, MMC

2015-
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The meeting of the Canvassing Board was held on Wednesday, April 13, 2016 at 2:00 p.m. at the Supervisor
of Elections Headquarters, 250 South Broadway, Bartow, Florida. The meeting was called to order by
Chairman Mayor Eugene Fultz.

CANVASSING BOARD MEMBERS PRESENT: Jacquie Hawkins; Jean Kincaid Scott; Mayor Eugene Fultz
CITY REPRESENTATIVE: Clara VanBlargan, City Clerk/Chief Elections Officer

Christine Goding, Deputy Supervisor of Elections, reported that as required by Florida Statutes, the

Canvassing Board was there to conduct a Post-Election Audit on Seat 5. Ms. Goding explained the process of

the manual audit and the security procedures for audit ballot handling. She distributed a handout on the

security procedures.

With the assistance of the auditing teams, comprised of Supervisor of Election staff, the audit was conducted
in accordance with state law.

Following the audit, Ms. Goding reported that there was 1 vote difference than that counted on election night,
which does not change the final official results certified by the Canvassing Board.

The Precinct Summary:

(Seat 5) Voting System Total Manual Public Tally Total Difference (+or -)
Robin Gibson 979 980 +1

Christopher Lutton 300 300

Bob Wood 591 591

Number of ballots overvoted 0

Number of ballots undervoted: 79

Number of questionable ballots 0

Voting System Post-Election Audit Report:
1. Overall accuracy of the audit
Audit showed 1 vote difference
2. Description of any problems or discrepancies encountered
1 oval was not fully marked
3. Likely cause of the such problems or discrepancies:
Voter used a check instead of darkening oval

4. Recommended corrective action with respect to avoiding or mitigating such circumstances in future
elections:

Continue voter education
The Canvassing Board signed the Voting System Post Election Audit Report. Ms. Goding explained what
needed to be attached to the report when submitting it to the Bureau of Voting Systems Certification. She then

reviewed and provided all the necessary support documents that needed to be attached to the report.

The Canvassing Board adjourned the meeting at 2:44 p.m.
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Mayor/Deputy Mayor

ATTEST:

City Clerk Clara VanBlargan, MMC
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The meeting of the Lake Wales City Commission was held on April 19, 2016 in the Commission Chambers
at the Municipal Administration Building. The meeting was called to order by Mayor Eugene Fultz at
approximately 6:00 p.m. following the Invocation and the Pledge of Allegiance.

INVOCATION
The invocation was given by Dr. Jim Moyer.
PLEDGE OF ALLEGIANCE

COMMISSIONERS PRESENT: Terrye Y. Howell; Pete Perez; Christopher Lutton; Eugene Fultz,
Mayor

COMMISSIONERS ABSENT: Jonathan Thornhill, Deputy Mayor

CITY REPRESENTATIVES PRESENT: Kenneth Fields, City Manager; Clara VanBlargan, City
Clerk; Albert C. Galloway, Jr., City Attorney

5. MAYOR

Agenda Item 5.1. Proclamation: Youth Sports Safety Awareness Month; April 2016

The Mayor read a proclamation recognizing April 2016 as “Youth Sports Safety Awareness Month.”
Agenda Item 5.11. Proclamation: Aviation Appreciation Month; April 2016

The Mayor read a proclamation recognizing April 2016 as “Aviation Appreciation Month.”

6. PRESENTATION/REPORT

Agenda Item 6.1. Presentation By SWFWMD: Hydrogeological Investigation Of The Lower
Floridan Aquifer In Polk County

George Schlutermann, SWFWMD, gave a presentation on the Hydrogeological Investigation of the Lower
Floridan Aquifer in Polk County. He said this project is a collaborative regional water supply planning effort
to protect, develop, conserve and restore central Florida's water resources. The program will include
exploring the lower Floridan aquifer to assess its viability as an alternative water supply source, it is
approximately a three year testing program, and the aquifer performance tests will be performed on the test
production well for aquifer numerical parameter and WQ, The test production well may be a candidate for
the Polk Regional Water Cooperative. We will potentially transfer the test production well to them at half the
cost, and if the exploratory wells have insufficient permeability or not suitable water quality, the wells will
become permanent monitoring wells for the District. The benefits to Lake Wales is that it will identify a
potential future water supply source, the exploration is funded by the District, progress updates will be
provided to the City, the test production well is evaluated for suitability by the District, City, and the Polk
Regional Water Cooperative, and it is close proximity of suitable well to the City.

Mr. Schlutemann said the request from the District is a license to use a certain area of property owned by
the City to drill and test at a site up to 5 years, a permanent easement, which is a smaller area within that
test area, and if the test production well is transferred to the water cooperative, the District requests a
permanent easement at another site for monitoring wells. He pointed out the proposed project area on the
Powerpoint and said updates will be provided to the City so it can be involved as we go through the planning
process of the project and real-time information of what the results are will be provided. When they are
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looking at the potential suitability or the transfer of the well to the water cooperative the City will be involved
in that process. He said they will be looking at the project from the perspective of the District, City, and the
water cooperative to know the potential use of the test production well. The well will be located in the City
limits and could be useful to the City as part of the water cooperative. The wells will be constructed within
and if they become full monitoring wells as part of the District then they will keep those. If the test production
well used for testing is transferable to the water cooperative they would request that the City provide them a
much smaller piece of property like 50’ by 100’ that they can install monitoring wells on that would be useful
for the region to see what is going on within the aquifer systems.

Commissioner Lutton said he wonders why the District is looking-to their monitoring wells on the ridge
versus surface ridge. Mr. Schlutermann explained that what they.are looking at subsurface wise is different
than what we are seeing on the surface and showed the locations on the map. There are some confining
beds that restrict the flow of water from the lower Floridan aquifer and the upper one that vary in thickness
and in length as we go across the county which make everything very complicated which is why we need to
the testing to get more information. The flow of how.the system works is not fully understood, which he
explained.

Commissioner Lutton said they will be pumping water out at a constant rate to see how the wells are acting
and ask what would happen if the water is partly brackish at that location. Mr. Schlutermann explained the
solutions they came up with for that problem: Mr. Fields said there will be a lot of pumping going on which is
usually contained within a building but it would not require a huge amount of space to treat it in that respect.
The possibility of an alternative water supply located. that close to Lake Wales will be a much lower cost
alternative to us. Commissioner Lutton said we would. need to manage the impact so that it is not
unpleasant.

The City Manager asked the City Commission to consider approving Agenda Item 10.11, the exploratory well
item listed under new business that ties into the presentation.

Agenda Item10.l. Exploratory Well Approval
[Begin Agenda Memao]
SYNOPSIS

Southwest Florida Water Management District (District) would like to place an exploratory well on the City’s
rib site location to explore the possibility of an alternative water source.

RECOMMENDATION
It is recommended that the City Commission consider taking the following action:

1. Approve for the Southwest Florida Water Management District to come back to the City
Commission with an agreement for approval of the installation of an exploratory well to seek out
options for an alternative water source.

BACKGROUND
As water becomes a limited commodity in Central Florida, it is going to become necessary to find a more

sustainable water supply source to supply all the city’s future water needs. It has been handed down by the
District that no one city will be able to increase their operating permits to withdraw additional amounts of
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water from the Upper Flordian Aquifer. As it stands, all the operating permits that have already been
issued; have been issued for more than what the Upper Floridan Aquifer can supply.

The purpose of the exploratory well is to determine whether or not drawing water from the Lower Floridan
Aquifer is a viable option as an alternative water source to supplement additional needs. If the water being
retrieved is found to be a viable option, it will significantly reduce the cost for the City to participate in District
funded alternative water source projects. The installation of this well will be one of three, strategically
located in the ridge lakes area.

Staff recommends that the Commission take the following action, approve for the District to take the
following steps in preparation to bring back before the commission.an agreement for the installation of an
exploratory well on the City rib site property.

OTHER OPTIONS

Chose not to approve for the District to install an exploratory well on city property at no cost, and possibly
have a more costly option in later years, to test for other viable options to an alternative water source.

FISCAL IMPACT

There is no fiscal impact to the City at this time. All expenses will be covered by the Southwest Florida
Water Management District for the installation of the exploratory well.

[End Agenda Memo]
Utilities Director Sarah Kirkland explained Agenda Item 10.ll.
Commissioner Lutton made a motion to the Southwest Florida Water Management District to come back to
the City Commissionwith an agreement for approval of the installation of an exploratory well to seek out
options for an alternative water source. Commissioner Howell seconded the motion.

By Voice Vote:

Commissioner Lutton  “YES”

Commissioner Howell "YES"

Commissioner Perez “YES”

Mayor Fultz “YES”

The motion carried 4-0.

Mayor Fultz said the Commission can also go on and approve Agenda Item 10.Ill, selection of City
representative and alternate to Polk County Water Cooperative since it has to be do with SWFWMD.

Mr. Fields explained Agenda Item 10.111.

Commissioner Perez volunteered to serve as City representative. Commissioner Howell seconded the
motion.

By Voice Vote:
Commissioner Perez  “YES”

Commissioner Howell "YES"
Commissioner Lutton “YES”
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Mayor Fultz “YES”
The motion carried 4-0.

Commissioner Howell recommended the Mayor to serve as the Alternate member. The Mayor accepted.

Agenda Item 6.11. Presentation By The Department Of Library And Historic Resources: Update
On The Newly Created Department, Museum Progress And Opening, And The
Involvement Of The Lake Wales Museum Association

Monica Drake-Pierce, Museum Manager, gave a Powerpoint presentation on the newly created
department, museum progress and opening, and the involvement of the Lake Wales Museum Association.
Robert Connors and Tina Peak also reported.

7. COMMUNICATIONS AND PETITIONS

8. CONSENT AGENDA

Agenda Item 8.1. APPROVAL OF MINUTES: April 6, 2016, Regular Meeting

Agenda Item 8.11. Grant Application: Pioneer Days Advertising

[Begin Agenda Memo]

SYNOPSIS

A Grant Application with Polk County. Sports Marketing to apply for-a grant of $3500 for Pioneer Days
Advertising. This grant requires a 1 to 1 Match of which 75% may be documented in- kind services or
products. Application deadline is April 28, 2016.

RECOMMENDATION

Staff recommends approval of the Grant application to Polk County Sports Marketing to apply for $3500 in
grant funds to help promote Pioneer Days.

BACKGROUND

The City of Lake Wales applied for this grant the last two years and last year was awarded $2400 to help
with out-of-county advertising for Pioneer Days. The goal of these grants is to increase awareness of and
participation in the quality. and diversity of arts culture and heritage programs in Polk County, generate
incremental overnight stays in-Polk County as well as other incremental economic activity in addition to
overnight stays.

OTHER OPTIONS
Do not apply for the grant.
FISCAL IMPACT

A 1 to 1 match is required of which 75% may be documented in- kind services or products. The maximum
impact would be $3500. Total cost would be $7000 for Pioneer Days Advertising.
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[End Agenda Memo]

Commissioner Howell made a motion to approve the Consent Agenda. Commissioner Lutton seconded the
motion.

By Voice Vote:

Commissioner Howell “YES”
Commissioner Lutton "YES"
Commissioner Perez  “YES”
Mayor Fultz “YES”
The motion carried 4-0.

9. OLD BUSINESS

Agenda Iltem 9.1V. Ordinance 2016 - 05, FY15'16 Budget Amendment #2, 2" Reading & Public
Hearing

[Begin Agenda Memo]
SYNOPSIS

The City Commission will consider approval of the first Amendment of FY 15’16 Budget that was adopted
on September 15, 2016, modified on February 16, 2016 Ordinance 2016-03.

RECOMMENDATION

It is recommended that the City Commission approve Ordinance 2016-05 after second reading and public
hearing.

The City Commission approved first reading of the ordinance on April 6, 2016. The advertisement
requirement for second reading and public reading has been met.

BACKGROUND

Ordinance 2015-09 estimating revenues and appropriating funds for Fiscal Year 2015-16 was adopted by
the City Commission September 15, 2015, madified on February 16, 2016 Ordinance 2016-03.

We are presenting Ordinance 2016-05 to modify the estimates of revenues and appropriations budgeted in
various funds. This is primarily a‘housekeeping ordinance to conform the adopted budget to realized or
expected changes within the current fiscal year. Explanation of change, for significant items, has been
provided on both Exhibit A and B. Detail budgetary changes have been provided in Exhibit C.

OTHER OPTIONS

This is a required budgetary amendment for compliance purposes relating to the City’'s Charter and Florida
State Statute.

Per the Lake Wales City Charter, Section 6.07, upon written request by the City Manager, the City
Commission may by ordinance transfer part or all of any unencumber appropriation balance from one
department, office or agency to another. Per Florida State Statute, Section 166.241, the budget must
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regulate expenditures of the municipality. If a budget amendment is required the amendment must be
adopted in the same manner as the original budget.

FISCAL IMPACT

See Exhibit A and Exhibit B attached to Ordinance 2016-05

[End Agenda Memo]

City Clerk Clara VanBlargan read Ordinance 2016-05 by title only:

AN ORDINANCE OF THE CITY OF LAKE WALES, POLK COUNTY, FLORIDA, AMENDING
ORDINANCE 2015-09 AS AMENDED BY ORDINANCE 2016-03 TO MODIFY THE ESTIMATES OF
EXPENDITURES FOR THE OPERATION OF THE SEVERAL DEPARTMENTS OF SAID CITY FOR THE
2015-2016 FISCAL YEAR AND TO MODIFY THE APPROPRIATION OF FUNDS RAISED AND
COLLECTED FROM ALL SOURCES SET FORTH/IN THE ESTIMATE OF REVENUES FOR SAID
FISCAL YEAR; REPEALING ALL ORDINANCES IN CONFLICT WITH THIS ORDINANCE; AND
PROVIDING FOR AN EFFECTIVE DATE.

Finance Director Dorothy Ecklund reviewed Agenda ltem 9.1V.

OPENED PUBLIC HEARING

There were no comments made by the public.

CLOSED PUBLIC HEARING

Commissioner Howell made a motion to adopt Ordinance 2016-05 after second reading and public hearing.
Commissioner Lutton'seconded the motion.

By Roll Call Vote:
Commissioner Howell “YES”
Commissioner Lutton “YES”
Commissioner Perez . "YES"
Mayor Fultz “YES”
The motion carried 4-0.

NEW BUSINESS

Agenda Item 10.1. Resolution 2016-10, Lease Agreement with Lake Wales Aviation at the Lake
Wales Municipal Airport

[Begin Agenda Memo]
SYNOPSIS

The City Commission will consider approving Resolution 2016-10, entering into a lease agreement with
Lake Wales Aviation at the Lake Wales Municipal Airport.

RECOMMENDATION
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Staff recommends that the City Commission approve Resolution 2016-10 to enter into a lease agreement
with Lake Wales Aviation at the Lake Wales Municipal Airport.

BACKGROUND

On August 19, 2015 the City Manager sent notification to the Fixed Based Operator that the agreement
would terminate on October 31, 2015 due to lack of notification of a desire to renew in accordance with the
terms of the agreement.

At the September 16, 2015 City Commission meeting the commission voted to extend the current Fixed
Based Operator lease agreement by ninety (90) days in an effort to.renegotiate the terms of the lease and
initiate a "Request For Proposal for a Fixed Based Operator.

On November 4, 2015 the city manager, the city attorney and staff met Betty Hill, the current fixed based
operator at the Lake Wales Municipal Airport and her attorney to begin renegotiation discussion. It was
determined that Ms. Hill was no longer interested in being the Fixed Based Operator (FBO) at the airport
and wanted to discuss continuing her skydiving business (Lake Wales Aviation) at the airport.

In December 2015 the city manager updated the city commission on the renegotiation process and as a
result of the meeting with Ms. Hill and her attorney staff suggested that the city take over the operation of
the airport since Ms. Hill was no longer interested in being the fixed based operator and requested that the
city seek hiring an airport manager. The city manager was given approval by the city commission to begin
advertising for an Airport Manager and continue negotiation with Ms. Hill on a lease for her skydiving
business (Lake Wales Aviation) at the airport. The airport manager was hired on April 4, 2016 and is
working with Ms. Hill to assume responsibility. of the day to day operations at the airport as outlined in the
lease agreement.

The lease agreement terminates the prior Fixed Based Operator's Franchise agreement dated October 31,
1995 and waives any claim to rent credits, loan balances or any such related claim against the City.

The lease further requires the city to give Lake Wales Aviation (Ms. Hill) no less than thirty (30) days notice
of the city's intent to assume responsibility for the operation of the fuel farm, t-hangar and camp ground
leases. The lease further allows Lake Wales Aviation to rent a portion of the existing airport building to
operate‘her skydiving business and some additional real property at the airport on which Lake Wales
Aviation can construct additional facilities.

FISCAL IMPACT

Implementation of alease agreement with Betty Hill will generate rental income in the amount of $3,000.00
monthly, revenue from skydiver jumps, fuel sales, agriculture sprayers leases and the elimination of rent
credits.

OTHER OPTIONS

Do not approve Resolution 2016-10

[End Agenda Memo]

City Clerk Clara VanBlargan read Resolution 2016-10 by title only:

A RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE ON BEHALF OF THE CITY A

LEASE AGREEMENT BETWEEN THE CITY OF LAKE WALES AND LAKE WALES AVIATION FOR
EXISTING FACILITIES AND REAL PROPERTY AT THE LAKE WALES MUNICIPAL AIRPORT.
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Public/Support Services Director Teresa Allen reviewed Agenda Item 10.I. She said the agreement
presented is what the City and Ms. Betty Hill came up with. Mr. Fields said Ms. Hill while contributing to the
operation of the airport did a lot to grow her business to keep the airport going. He said we are at a verge of
whole new age at the airport. The new airport manager is generating lots of new ideas to improve the
business out there and take advantage of the land out there. Ms. Hill's business is becoming international
and this agreement frees her up from day-to-day operations so she can concentrate on growing her
business. Mr. Fields said he sees great things in the future for Lake Wales. His goal is to eliminate the
general fund subsidy at the airport and the change will enable that within the next two or three years at the
very most in terms of us taking advantage of revenue generating opportunities for the City by taking over
fuel and hangars etc. We might make another homerun in our manager choice out there. The Mayor
commended Ms. Betty Hill for all she has done at the airport for.he is impressed at the work she is doing
there in regards to her skydiving business.

Commissioner Perez commented he was disappointed. that he did not receive the final airport lease
agreement until today for it is difficult to make good decisions when receiving things at the last minute. He
said it was his understanding that the City owed Ms.Hill a 100,000 plus dollars. The City attorney said she
agreed to that. Ms. Hill said she is not always happy to give up that amount of money but the time invested
at the airport has taken away a lot of quality time to grow her business. She said she can now start with a
new slate, she is tired of arguing.

Commissioner Lutton asked about the indemnification clause and the City Attorney explained.

OPENED TO PUBLIC COMMENT

There were no comments made by the public.

CLOSED TO PUBLIC COMMENT

Commissioner Howell made a motion to adopt Resolution 2016-10. Commissioner Lutton seconded the
motion.

By Voice Vote:

Commissioner Howell “YES”
Commissioner Lutton “YES”
Commissioner Perez = "YES"
Mayor Fultz “YES”
The motion carried 4-0.

Mr. Fields explained why the lease agreement was presented late and apologized for it.

Commissioner Lutton said they cannot blindly trust everybody because previous city managers have given
the commission bad deals.

11. CITY MANAGER
Agenda Item 11.1. City Commission Tracking Report
Mr. Fields commented on the Depot Museum changes and the airport changes. He said the millenniums

bring new things to the City. If we want the city to grow and expand we have to attract good quality people in
the city.
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The City Attorney said the court found the fire fee amendment to be unconstitutional as well as the portion of
the amendment that dwelt with having referendum when this body seeks to raise funds. Mr. Bowlin has filed
an appeal. It will be months before that second district court of appeal decides it. He does not believe that
court will overturn the decision the other judge made. He said would like to seek attorney fees in that action
and with the permission of the commission he would like to file a motion to preserve that so when this is over
with he can at least ask the court to award fees and see what transpires. The Commission gave consensus
for the city attorney to do that.

Commissioner Lutton said he wants to make sure the City is protected when SWFWMD starts to do what
they want to do.

Agenda Item 11.11. Other Meetings & Events Calendar
Agenda Item 11.111. City Commission Meeting Calendar
Agenda ltem 11.1V. Information: Boards, Commissions, and Committees

12. CITY COMMISSION COMMENTS
13. MAYOR COMMENTS

The meeting was adjourned at 7:36 p.m.

Mayor/Deputy Mayor
ATTEST:

City Clerk Clara VanBlargan, MMC



MEMORANDUM

April 14, 2016

TO: Honorable Mayor and City Commission
VIA: Kenneth Fields, City Manager

FROM: Clara VanBlargan, M.M.C., City Clerk

RE: Awarding of Plaque: Christopher C. Lutton

A plaque will be presented to Christopher C. Lutton on behalf of the City of Lake Wales
and its citizens at the May 3, 2016 City Commission meeting to thank Christopher for
his dedicated service in making this a better community. Mr. Lutton served as City
Commissioner from 2012 — 2016 of which time he served as Deputy Mayor from 2013
through 2015.



MEMORANDUM

DATE: April 25, 2016

TO: Honorable Mayor and City Commission

VIA: Kenneth Fields, City Manager

FROM: James Slaton, Public/Support Services Director
SUBJECT: Purchase Authorization — Grove Construction

SYNOPSIS: The City Commission will consider authorizing staff to expend funds for the construction
of ADA ramps and other general sidewalk repairs along South 3 Street and Domaris
Avenue.

RECOMMENDATION
It is recommended that the City Commission take the following action(s):

1. Authorize staff to expend appropriated funds in the amount of $25,232.50 for the construction
of ADA ramps and general sidewalk repairs along South 3 Street and Domaris Avenue.

2. Authorize Grove Construction to complete the work.
BACKGROUND

Several disabled residents live in the area of South 3™ street who regularly utilize the public sidewalk
network for transportation. Specifically, many of these residents live at the Lake Wales Villas Apartments
and travel to the South Gate Shopping Center daily. Currently, no ADA access exists on the sidewalks
along South 3" Street or Domaris Avenue and disabled residents are forced to travel in the street to get
to and from the shopping center. Additionally, the sidewalks along Domaris Avenue are in poor condition
and are in serious need of repair. The attached map highlights the areas that staff will make ADA
compliant and/or rehabilitate.

The City Commission appropriated $25,000 in the FY15/16 adopted CIP budget for capital sidewalk
projects and this project will cost $25,232.50. The balance of the project cost will be funded by the Streets
Department’s FY15/16 sidewalk maintenance operating budget.

The City has an approved and competitively bid contract with Grove Construction for annual street and
sidewalk maintenance services.

In accordance with Sec. 2-417(d)(3) of the City's Purchasing Ordinance, all purchases in excess of
Category 1 ($20,000) require City Commission approval before funds can be expended.
OTHER OPTIONS
1) Do not repair these sidewalks at this time
FISCAL IMPACT
$25,000 was appropriated for capital sidewalk projects in the FY15/16 adopted budget and this project

cost is $25,232.50. The balance of the project cost will be funded by the Streets Department’s FY15/16
M&R sidewalk operating budget.



ATTACHMENTS

Proposal from Grove Construction
Map of Construction Areas



GROVE CONSTRUCTION

ESTIMATE

2340 Pleasant Hill Road :
Kissimmee, FL. 34746 Date Estimate #
3/28/2016 1660
Name / Address Ship To
City of Lake Wales Conerete
201 W. Central Avenue INTERSECTION AT:
Lake Wales, FL 33853 Domaris and 3rd Street
Description Qty Cost Amount | Markup Total
Curb removal and replace - Sidewalks, 40 58.00] 2,320.00. 0.00% 2,320.00
Remove and replace existing sidewalk - Sidewalks 165 67.50] 11,137.50. 0.00% 11,137.50
Install new Handicap Ramp (ADA rt:quiremenl) 8 650.00] 5.200.00. 0.00% 5,200.00
Rehabilitate Handicap Ramp (ADA requirement) 1 450.001  450.00 0.00% 450.00
Driveway (FDOT index 515) - ‘Side\va’ﬂks ; 70 65.00 4,550.00 0.00% 4,550.00
Best Management Practices - City of Lake Wales' I 50.00 50.00 50.00
Maintenance of Traffic - Sidewalks 1 300.00 300.00 0.00% 300.00
Mobilization = Sidewalks 400 3.00] 1,200.00 0.00% 1,200.00
i 25.00 25.00 0.00% 25.00

Preconstruction Photos or V ideo - Sidewalks

Total $25.232.50
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MEMORANDUM

April 26, 2016

TO: Honorable Mayor and City Commission
VIA: Kenneth Fields, City Manager

FROM: Sarah B. Kirkland, Utilities Director

SUBJECT:  Galvanized Pipeline Replacement

SYNOPSIS:  The approval will allow Dewberry Engineering to perform engineering work for three
areas in the utility system that has been identified to have the old galvanized.

STAFF RECOMMENDATION
It is recommended that the City Commission consider taking the following action:

1. Approve the task order in the amount of $52,339.00 for Dewberry to perform engineering
services related to the three areas identified for this portion of the galvanized water main upgrade.

2. Authorized the City Manager to sign all the appropriate documents on the city’s behalf pertaining
to the task order.

BACKGROUND

Galvanized steel pipe has an average lifespan of 40 to 50 years, although it can sometimes last much
longer. Flakes of corroded steel peel off the interior surface of the pipe and get carried to the back side of
faucets in the home, where they gradually accumulate and restrict the water flow. Galvanized distribution
lines have become a growing concern in utility systems that have been in service for long periods of time.
These pipes build up with sediment on the inside, making the inside diameter of the pipe smaller and
smaller over time, eventually to the point where water flow is unusable.

In an attempt to improve the distribution system of the utility, staff is always in a state of maintenance and
upgrade of the system. One way staff has done this, was to identify the areas in the system that have the
galvanize lines currently in place. Once all locations were identified, these areas were ranked in the order
of what areas are having the most trouble with flow and volume. Based on this methodology a listing of
repair areas has been created. The first of these areas to be addressed are attached. Staff is asking
Dewberry to perform engineering services for approximately 10,500 feet of pipe in an attempt to begin to
address some of the deficiencies in the system.

Staff recommends that the Commission take the following action, approve the attached task orders with
Dewberry to perform the engineering for the galvanize pipe replacement and authorize the City manager
to sign all appropriate documents on the city’s behalf pertaining to this task order.

OTHER OPTIONS

Chose not to approve the contract for engineering services to begin the process of removal of the old line
and the citizens continue to suffer from the lower pressure and low volume in identified areas.



FISCAL IMPACT

There has been $200,000 placed in the 15°-16” Capital Improvements budget to begin the removal of the
old galvanized line and upgrade to current industry standard and size.

ATTACHMENTS

Cost estimate for project 1-Tillman Avenue, Johnson Avenue, and Tower View Road
Cost estimate for project 2-Townsend Avenue, Steedly Avenue, and Alley behind SR 60
Cost estimate for project 3-Delmar Avenue, Grove Avenue, and Emerald Avenue



. Dewberry Engineers Inc. 407.843.5120
s DeWberr Y 800 N. Magnolia Ave, Suite 1000 407.649.8664 fax
Orlando, FL 32803 www.dewberry.com

Work Authorization: 2016 - 1 Date: April 21, 2016

Project Name: Tillman Ave. / Johnson Ave. / Tower View Rd. project Galvanized Pipe & AC Pipe
Replacement

Sent via email to: Sarah Kirkland <SKIRKLAND@cityofiakewales.com>

Project Summary: This Scope of Services (See Attachment A) will address Project No. 1. Tiliman
Ave. / Johnson Ave. / Tower View Rd. project. The project will include:

1. Tillman Ave. (between 3rd St to Lakeshore Blvd.) run of approximate 1450’ of 8" HDPE pipe, 4-wet
taps to existing mains. Meters will be relocated to front of the homes. New hydrant between 4th
St. and Lakeshore Blvd. MJ reducer on Lakeshore Blvd. Anticipate repair of sidewalks.

2. Johnson Ave. (between 3rd St. Lakeshore Blvd.) New hydrant at 3rd St. / Johnson Ave., 4-wet taps
to existing mains and reducer at Johnson Ave. / 5th St. Meters to be relocated to front of the
homes. Anticipate repair of sidewalks.

3. Tower View Rd. Polk Ave. / 5th St. to Hwy 60. One wet tap to existing main, 2-valves, approximate
1340' of 4" HDPE pipe. The Tower View Dr. should start at the Corner of 5th St. and Polk Ave.
heading westerly to the corner of Polk Ave. & Tower View Dr. At 4th St., at this corner, line
replacement will head south to the intersection just before Hesperides Rd. (Hwy 60). The end of
this line will need a 4" Gate Valve with a dead end flushing stand pipe.

4. Total footage for this project is +/- 4140".

Fees for the above will be billed as follows: The fee shall be a lump sum of $15,065.50 invoiced
monthly based on a percentage of the design completed.

L _ - - - __— - _ - _ __ ___ ___ _ _ _ __ = __—___|
This Work Authorization is bound by the general terms and conditions of our original Master

Consulting Agreement dated September 23, 2015.

DEWBERRY Approved and Accepted
By: By:
, -
Rey Malave, PE
Associate Vice President City of Lake Wales, Florida

Department Manager, Municipal Engineering

Date: April 21, 2016 Date:

Enclosures: Attachment A - Full Scope of Services

Page 1 of 1
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DEWberrY® Attachment A

Scope of Services
City of Lake Wales, Florida
Galvanized Pipe & AC Pipe Replacement Program

Water Main Design

Project No. 1 - Tillman Ave. / Johnson Ave. / Tower View Rd. project

Background

The City of Lake Wales (City) has an ongoing annual program to replace old substandard galvanized pipe
and associated AC distribution pipe. The FY 2016 program has targeted various Project Areas:

1.

Tillman Ave. / Johnson Ave. / Tower View Rd. project , and,

2. Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project , and, and
3. Delmar Ave. / Grove Ave. / Emerald Ave. project
4. Others To Be Determined

This Scope of Services will address Project No. 1. Tillman Ave. / Johnson Ave. / Tower View Rd.
project. The project will include:

1.

Tillman Ave. (between 3rd St to Lakeshore Blvd.) run of approximate 1450' of 8" HDPE pipe, 4-wet
taps to existing mains. Meters will be relocated to front of the homes. New hydrant between 4th St.
and Lakeshore Blvd. MJ reducer on Lakeshore Blvd. Anticipate repair of sidewalks.

Johnson Ave. (between 3rd St. Lakeshore Blvd.) New hydrant at 3rd St. / Johnson Ave., 4-wet taps
to existing mains and reducer at Johnson Ave. / 5th St. Meters to be relocated to front of the homes.
Anticipate repair of sidewalks.

Tower View Rd. Polk Ave. / 5th St. to Hwy 60. One wet tap to existing main, 2-valves, approximate
1340’ of 4" HDPE pipe. The Tower View Dr. should start at the Corner of 5th St. and Polk Ave.
heading westerly to the corner of Polk Ave. & Tower View Dr. At 4th St., at this corner, line
replacement will head south to the intersection just before Hesperides Rd. (Hwy 60). The end of
this line will need a 4" Gate Valve with a dead end flushing stand pipe.

4. Total footage for this project is +/- 4140'.

Dewberry shall provide engineering services for the City design of approximately 4,140 LF of new water
main (4” and 8” HDPE) and abandonment/replacement of existing water piping.

The general site location for this project is illustrated below.



Water Main Design

Project No. 1 - Tillman Ave. / Johnson Ave. / Tower View Rd. project
Scope of Services

Page 2 of 4
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Water Main Design

Project No. 1 - Tillman Ave. / Johnson Ave. / Tower View Rd. project
Scope of Services

Page 30f4

Dewberry will provide the design and prepare construction documents and specifications; surveys (if
requested), sketches, permit forms and submittals for permitting. Dewberry will also provide bidding
services and limited construction, engineering and inspection (CEI) services.

Task 1 Design and Construction Documents

1.1

1.2

1.3

1.3

Dewberry will prepare construction drawings and technical specifications based on design and
material standards, construction notes, details, and specifications provided by the City. The
specifications will include the measurement of payment items. Dewberry shall provide an opinion
of probable construction cost with the 90% design submittal.

The design anticipates that new water lines may be open-cut, directional drilled and or pipe burst,
depending on site conditions and pipe materials being replaced.

Dewberry will provide the following documents to the City during the design phase. Review
meetings will be held during design at 30% and 90%. It is assumed that all review comments will
be made at the 30% and 90% review meetings and that the 90% design meeting will be primarily
to ensure that all the review comments have been addressed to the satisfaction of the City.

e One (1) set of plans/specifications (11" x 17") and an electronic file copy (CD) at 90% with the
permit applications and a cost estimate of probable costs for construction.

e One (1) Final set of signed and sealed plans/specifications (11" x 17") and an electronic file copy
(CD) as final approved plans and an updated cost estimate of probable costs for construction.

e One (1) 11" x 17"set and Electronic file copy (CD) of Signed and Sealed Record drawings and
As-builts at the completion of Construction.

o All electronic submittals to be in PDF and electronic CAD format.

These design services anticipate requiring the Contractor to perform field inspections and
investigations of the project site, utilities and conditions prior to their bid. If requested as additional
services, Dewberry can provide survey services for verifying the horizontal and vertical location of
the existing utilities (specifically, additional Subsurface Utility Engineering [SUE] surveys) for the
design of the proposed systems.

Task 2 Permitting and Approvals

2.1

Dewberry will prepare one (1) set of permit applications and process all documents, plan drawings,
specifications and will respond to at least one (1) Request for Additional Information (RALI) for each
permit application, as needed to obtain approval from the agency (ies) for the extension of the
existing potable water system. This task will also include the processing of any required permitting
though Polk County, the City of Lake wales, also the Florida Department of Environmental
Protection (FDEP). Permit application fees will be paid for by Dewberry and reimbursed by the
City as part of this proposal.

Task 3 Bidding Services

# Dewberry



Water Main Design

Project No. 1 - Tillman Ave. / Johnson Ave. / Tower View Rd. project
Scope of Services

Page 4 of 4

3.1

3.2

3.3

Bidding Documents — The City will issue bidding documents to prospective bidders. We will
coordinate with the City to prepare bid documents for the prospective bidders for the water main
project.

Addenda - Dewberry will receive the questions during the bid and will prepare a written response
to those questions in consultation with the City’s Utilities Director and then issue up to two (2)
addendums.

Bid Opening and Evaluation - Dewberry will tabulate the bids for the project, and will review the
bid packages from each bidder, and contact references for the apparent low bidder. Dewberry will
summarize the findings of the bid evaluation and make a recommendation of award/reject in
writing to the City’s Utilities Director.

Task 4 Construction, Engineering and Inspection (CEI)

4.1

4.2

4.3

4.4

4.5

4.6

Dewberry will attend a pre-construction conference with the City Staff and Contractor.

Dewberry will attend contractor construction progress meetings (3 meetings budgeted) as
requested by the Contactor and the City’s Utilities Director.

Dewberry will visit the site at times other than the Monthly progress meetings, as necessary and as
requested by the City, to observe the general progress of the project. We anticipate a minimum of
three (3) site meetings (occurring the same dates as progress meetings) depending on the water
main construction schedule.

Dewberry will assist the City’s Utilities Director in resolving conflicts and other design issues during
construction, including addressing written Requests for Information (RFI).

Dewberry will provide signed and sealed record drawings (both hard copies and electronic files)
based on certified as-builts provided by the City and the contractor for each Project.

Dewberry will prepare and submit FDEP water clearance forms in coordination with the City.

Task 5 Geotechnical Testing and Sampling

Our Subconsultant, Ardaman & Associates, Inc., will provide Geotechnical Engineering Soils Borings &
Analysis for design.

Time of Completion

The consultant will be submit 30 % design documents within 30 days of Notice to Proceed (NTP). Following
receipt of City review comments, we will submit 90 % design documents within 15 days of receipt of City's
comments on 30% documents. Final documents will be submitted within 15 days of receipt of City’s 90%
review comments.

Method of Compensation

The fee shall be a lump sum of $15,065.50 invoiced monthly based on a percentage of the design completed.

# Dewberry



Dewberry Engineers Inc. 407.843.5120
@ Dewberr v 800 N. Magnolia Ave, Suite 1000 | 407.649.8664 fax

Orlando, FL 32803 www.dewberry.com

Work Authorization: 2016 - 2 Date: April 21, 2016

Project Name: Townsend Ave. / Steedly Ave. / alley behind Hwy 60

Sent via email to: Sarah Kirkland <SKIRKLAND@cityoflakewales.com>

Project Summary: This Scope of Services (See Attachment A) will address Project No. 2.
Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project. The project will
include:

1. Townsend Ave. (between 2nd St. and 4th St.). Run of approximate 1270' of 4" HDPE pipe,
need 4 wet taps into existing mains and relocation of the existing water meters to the front
of the homes. Anticipate repair of sidewalks and road asphalt.

2. Steedly Ave. (Between 2nd St. & 4th St.). Run of approximate 1270' of 8" HDPE water line
to loop the mains within this location. Existing water mains at each end are 6" A/C and DI
pipe. One hydrant will be needed at the intersection of Steedly Ave. / 4th St. 4-wet taps
into existing mains and meters will be relocated to front of the homes. Anticipate sidewalk
repairs.

3. Hwy 60 E. (Between 2nd St. & 4th St.). Run of approximate 1360’ of 4" HDPE in alleyway
to better serve the customers facing Hwy 60 on the north side of same road. Will need 2
wet taps into existing mains, 3 valves, one MJ Tee to tie in at 3rd St. / Steedly Ave.
Anticipate sidewalk repairs.

4. Total footage for this project +/- 3900

Fees for the above will be billed as follows: The fee shall be a lump sum of $15,296.50 invoiced
monthly based on a percentage of the design completed.

o e e e e A e e e e e L e e e e s e =i
This Work Authorization is bound by the general terms and conditions of our original Master

Consulting Agreement dated September 23, 2015.

DEWBERRY Approved and Accepted
By: By:
/
Rey Malave, PE
Associate Vice President City of Lake Wales, Florida

Department Manager, Municipal Engineering

Date: April 21, 2016 Date:

Enclosures: Attachment A - Full Scope of Services

Page 1 of 1



& Dew:berrv Attachment A
Scope of Services

City of Lake Wales, Florida
Galvanized Pipe & AC Pipe Replacement Program

Water Main Design

Project No. 2 - Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project

Background

The City of Lake Wales (City) has an ongoing annual program to replace old substandard galvanized pipe
and associated AC distribution pipe. The FY 2016 program has targeted various Project Areas:

1. Tillman Ave. / Johnson Ave. / Tower View Rd. project, and

2. Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project, and

3. Delmar Ave. / Grove Ave. / Emerald Ave. project

4. Others To Be Determined

This Scope of Services will address Project No. 2. Townsend Ave. / Steedly Ave. / alley behind Hwy
60 project. The project will include:

1. Townsend Ave. (between 2nd St. and 4th St.). Run of approximate 1270" of 4" HDPE pipe, need
4 wet taps into existing mains and relocation of the existing water meters to the front of the
homes. Anticipate repair of sidewalks and road asphalt.

2. Steedly Ave. (Between 2nd St. & 4th St.). Run of approximate 1270' of 8” HDPE water line to
loop the mains within this location. Existing water mains at each end are 6" A/C and DI pipe.
One hydrant will be needed at the intersection of Steedly Ave. / 4th St. 4-wet taps into existing
mains and meters will be relocated to front of the homes. Anticipate sidewalk repairs.

3. Hwy 60 E. (Between 2nd St. & 4th St.). Run of approximate 1360' of 4" HDPE in alleyway to
better serve the customers facing Hwy 60 on the north side of same road. Will need 2 wet taps
into existing mains, 3 valves, one MJ Tee to tie in at 3rd St. / Steedly Ave. Anticipate sidewalk
repairs.

4. Total footage for this project +/- 3900".

Dewberry shall provide engineering services for the City design of approximately 3,900 LF of new water
main (4” and 8” HDPE) and abandonment/replacement of existing water piping.

The general site location for this project is illustrated below.



Water Main Design

Project No. 2 - Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project
Scope of Services

Page 2 of 4

Townsend Ave. & Steedly Ave. Site

Dewberry will provide the design and prepare construction documents and specifications; surveys (if
requested), sketches, permit forms and submittals for permitting. Dewberry will also provide bidding
services and limited construction, engineering and inspection (CEI) services.

Task 1 Design and Construction Documents

1.1 Dewberry will prepare construction drawings and technical specifications based on design and
material standards, construction notes, details, and specifications provided by the City. The
specifications will include the measurement of payment items. Dewberry shall provide an opinion
of probable construction cost with the 90% design submittal.

1.2 The design anticipates that new lines may be open-cut, directional drilled and or pipe burst,
depending on site conditions and pipe materials being replaced.

1.3 Dewberry will provide the following documents to the City during the design phase. Review
meetings will be held during design at 30% and 90%. It is assumed that all review comments will
be made at the 30% and 90% review meetings and that the 90% design meeting will be primarily
to ensure that all the review comments have been addressed to the satisfaction of the City.

e One (1) set of plans/specifications (11" x 17") and an electronic file copy (CD) at 90% with the
permit applications and a cost estimate of probable costs for construction.

e One (1) Final set of signed and sealed plans/specifications (11" x 17') and an electronic file copy
(CD) as final approved plans and an updated cost estimate of probable costs for construction.

e One (1) 11" x 17"set and Electronic file copy (CD) of Signed and Sealed Record drawings and
As-builts at the completion of Construction.

e All electronic submittals to be in PDF and electronic CAD format.

# Dewberry



Water Main Design

Project No. 2 - Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project
Scope of Services

Page 30f4

1.3

These design services anticipate requiring the Contractor to perform field inspections and
investigations of the project site, utilities and conditions prior to their bid. If requested as additional
services, Dewberry can provide survey services for verifying the horizontal and vertical location of
the existing utilities (specifically, additional Subsurface Utility Engineering [SUE] surveys) for the
design of the proposed systems.

Task 2 Permitting and Approvals

2.1

Dewberry will prepare one (1) set of permit applications and process all documents, plan drawings,
specifications and will respond to at least one (1) Request for Additional Information (RALI) for each
permit application, as needed to obtain approval from the agency (ies) for the extension of the
existing potable water system. This task will also include the processing of any required permitting
though Polk County, the City of Lake wales, also the Florida Department of Environmental
Protection (FDEP). Permit application fees will be paid for by Dewberry and reimbursed by the
City as part of this proposal.

Task 3 Bidding Services

3.1

3.2

3.3

Bidding Documents — The City will issue bidding documents to prospective bidders. We will
coordinate with the City to prepare bid documents for the prospective bidders for the water main
project.

Addenda - Dewberry will receive the questions during the bid and will prepare a written response
to those questions in consultation with the City’s Utilities Director and then issue up to two (2)
addendumes.

Bid Opening and Evaluation - Dewberry will tabulate the bids for the project, and will review the
bid packages from each bidder, and contact references for the apparent low bidder. Dewberry will
summarize the findings of the bid evaluation and make a recommendation of award/reject in
writing to the City’s Utilities Director.

Task 4 Construction, Engineering and Inspection (CEI)

4.1

4.2

4.3

4.4

4.5

4.6

Dewberry will attend a pre-construction conference with the City Staff and Contractor.

Dewberry will attend contractor construction progress meetings (3 meetings budgeted) as
requested by the Contactor and the City’s Utilities Director.

Dewberry will visit the site at times other than the Monthly progress meetings, as necessary and as
requested by the City, to observe the general progress of the project. We anticipate a minimum of
three (3) site meetings (occurring the same dates as progress meetings) depending on the water
main construction schedule.

Dewberry will assist the City’s Utilities Director in resolving conflicts and other design issues during
construction, including addressing written Requests for Information (RFI).

Dewberry will provide signed and sealed record drawings (both hard copies and electronic files)
based on certified as-builts provided by the City and the contractor for each Project.

Dewberry will prepare and submit FDEP water clearance forms in coordination with the City.

# Dewberry



Water Main Design

Project No. 2 - Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project
Scope of Services

Page 4 of 4

Task 5 Geotechnical Testing and Sampling

Our Subconsultant, Ardaman & Associates, Inc., will provide Geotechnical Engineering Soils Borings &
Analysis for design.

Time of Completion
The consultant will be submit 30 % design documents within 30 days of Notice to Proceed (NTP). Following
receipt of City review comments, we will submit 90 % design documents within 15 days of receipt of City's

comments on 30% documents. Final documents will be submitted within 15 days of receipt of City’s 90%
review comments.

Method of Compensation

The fee shall be a lump sum of $15,296.50 invoiced monthly based on a percentage of the design completed.

# Dewberry



N Dewberry Engineers Inc. 407.843.5120
@ DeWberrY 800 N. Magnolia Ave, Suite 1000 407.649.8664 fax

Orlando, FL 32803 www.dewberry.com

Work Authorization: 2016 - 3 Date: April 21, 2016

Project Name: Delmar Ave. / Grove Ave. / Emerald Ave. project

Sent via email to: Sarah Kirkland <SKIRKLAND@cityoflakewales.com>

Project Summary: This Scope of Services (See Attachment A) will address Project No. 3. Delmar
Ave. / Grove Ave. / Emerald Ave. project. The project will include:

1. Demaris Ave. (between 4th St & Scenic Hwy.) Run of approximately 710' of 4" HDPE pipe. Need
2 wet taps to existing mains. May need repair of sidewalk and asphalt.

2. Grove Ave. run of approximately 350' of 8" HDPE with a hydrant set at Delmar St. This line will
tie into an existing 6" A/C pipe at Delmar St. The intersection of Grove & First St. is going to
have to be field verify to determine the best way to start the connection of the new water pipe.

3. Delmar St. run of approximately 660' of 4" HPDE pipe to loop the street between Grove and
Russell Ave. 8" X 4" wet tap the existing main on Grove Ave., 6” X 2" wet tap the main at Russell
Ave.

4. Emerald Ave., (between 2nd St. & 3th St.) run of approximately 660’ of 4" HDPE pipe requiring
two wet taps to existing mains. We anticipate sidewalk and asphalt repairs will be needed.

5. Total proposed footage for this project +/- 2380'. We anticipate minor sidewalk and asphalt
repairs will be needed.

Fees for the above will be billed as follows: The fee shall be a lump sum of $21,977.00 invoiced
monthly based on a percentage of the design completed.

f— . = e e e —————————— e — e e e e —
This Work Authorization is bound by the general terms and conditions of our original Master

Consulting Agreement dated September 23, 2015.

DEWBERRY Approved and Accepted

Rey Malave, PE
Associate Vice President City of Lake Wales, Florida
Department Manager, Municipal Engineering

Date: April 21, 2016 Date:

Enclosures: Attachment A - Full Scope of Services

Page 1 of 1



@ DEWbe“T Attachment A

Scope of Services
City of Lake Wales, Florida
Galvanized Pipe & AC Pipe Replacement Program

Water Main Design

Project No. 3 - Delmar Ave. / Grove Ave. / Emerald Ave. project

Background

The City of Lake Wales (City) has an ongoing annual program to replace old substandard galvanized pipe
and associated AC distribution pipe. The FY 2016 program has targeted various Project Areas:

1. Tillman Ave. / Johnson Ave. / Tower View Rd. project , and

2. Townsend Ave. / Steedly Ave. / alley behind Hwy 60 project , and

3. Delmar Ave. / Grove Ave. / Emerald Ave. project

4. Others To Be Determined

This Scope of Services will address Project No. 3. Delmar Ave. / Grove Ave. / Emerald Ave. project.
The project will include:

1. Demaris Ave. (between 4th St & Scenic Hwy.) Run of approximately 710" of 4" HDPE pipe. Need 2
wet taps to existing mains. May need repair of sidewalk and asphalt.

2. Grove Ave. run of approximately 350' of 8" HDPE with a hydrant set at Delmar St. This line will tie
into an existing 6" A/C pipe at Delmar St. The intersection of Grove & First St. is going to have to
be field verify to determine the best way to start the connection of the new water pipe.

3. Delmar St. run of approximately 660’ of 4" HPDE pipe to loop the street between Grove and Russell
Ave. 8" X 4" wet tap the existing main on Grove Ave., 6” X 2” wet tap the main at Russell Ave.

4. Emerald Ave., (between 2nd St. & 3th St.) run of approximately 660' of 4" HDPE pipe requiring
two wet taps to existing mains. We anticipate sidewalk and asphalt repairs will be needed.

5. Total proposed footage for this project +/- 2380'. We anticipate minor sidewalk and asphalt
repairs will be needed.

Dewberry shall provide engineering services for the City design of approximately 2,380 LF of new water
main (4” and 8” HDPE) and abandonment/replacement of existing water piping. The general site location
for this project is illustrated below.

—

Google

Grove Ave & Delmar St. Site



Water Main Design

Project No. 3 - Delmar Ave. / Grove Ave. / Emerald Ave. project
Scope of Services

Page 2 of 4

Emerald Ave & Domaris Avees

Dewberry will provide the design and prepare construction documents and specifications; surveys (if
requested), sketches, permit forms and submittals for permitting. Dewberry will also provide bidding
services and limited construction, engineering and inspection (CEI) services.

Task 1 Design and Construction Documents

1.1 Dewberry will prepare construction drawings and technical specifications based on design and
material standards, construction notes, details, and specifications provided by the City. The
specifications will include the measurement of payment items. Dewberry shall provide an opinion
of probable construction cost with the 90% design submittal.

1.2 The design anticipates that new water lines may be open-cut, directional drilled and or pipe burst,
depending on site conditions and pipe materials being replaced.

1.3 Dewberry will provide the following documents to the City during the design phase. Review
meetings will be held during design at 30% and 90%. It is assumed that all review comments will
be made at the 30% and 90% review meetings and that the 90% design meeting will be primarily
to ensure that all the review comments have been addressed to the satisfaction of the City.

e One (1) set of plans/specifications (11" x 17") and an electronic file copy (CD) at 90% with the
permit applications and a cost estimate of probable costs for construction.

e One (1) Final set of signed and sealed plans/specifications (11" x 17") and an electronic file copy
(CD) as final approved plans and an updated cost estimate of probable costs for construction.

e One (1) 11" x 17"set and Electronic file copy (CD) of Signed and Sealed Record drawings and
As-builts at the completion of Construction.

e All electronic submittals to be in PDF and electronic CAD format.

# Dewberry



Water Main Design

Project No. 3 - Delmar Ave. / Grove Ave. / Emerald Ave. project
Scope of Services

Page 30f4

1.3

These design services anticipate requiring the Contractor to perform field inspections and
investigations of the project site, utilities and conditions prior to their bid. If requested as additional
services, Dewberry can provide survey services for verifying the horizontal and vertical location of
the existing utilities (specifically, additional Subsurface Utility Engineering [SUE] surveys) for the
design of the proposed systems.

Task 2 Permitting and Approvals

2.1

Dewberry will prepare one (1) set of permit applications and process all documents, plan drawings,
specifications and will respond to at least one (1) Request for Additional Information (RALI) for each
permit application, as needed to obtain approval from the agency (ies) for the extension of the
existing potable water system. This task will also include the processing of any required permitting
though Polk County, the City of Lake wales, also the Florida Department of Environmental
Protection (FDEP). Permit application fees will be paid for by Dewberry and reimbursed by the
City as part of this proposal.

Task 3 Bidding Services

3.1

3.2

3.3

Bidding Documents — The City will issue bidding documents to prospective bidders. We will
coordinate with the City to prepare bid documents for the prospective bidders for the water main
project.

Addenda - Dewberry will receive the questions during the bid and will prepare a written response
to those questions in consultation with the City’s Utilities Director and then issue up to two (2)
addendumes.

Bid Opening and Evaluation - Dewberry will tabulate the bids for the project, and will review the
bid packages from each bidder, and contact references for the apparent low bidder. Dewberry will
summarize the findings of the bid evaluation and make a recommendation of award/reject in
writing to the City’s Utilities Director.

Task 4 Construction, Engineering and Inspection (CEI)

4.1

4.2

4.3

4.4

4.5

Dewberry will attend a pre-construction conference with the City Staff and Contractor.

Dewberry will attend contractor construction progress meetings (3 meetings budgeted) as
requested by the Contactor and the City’s Utilities Director.

Dewberry will visit the site at times other than the Monthly progress meetings, as necessary and as
requested by the City, to observe the general progress of the project. We anticipate a minimum of
three (3) site meetings (occurring the same dates as progress meetings) depending on the water
main construction schedule.

Dewberry will assist the City’s Utilities Director in resolving conflicts and other design issues during
construction, including addressing written Requests for Information (RFI).

Dewberry will provide signed and sealed record drawings (both hard copies and electronic files)
based on certified as-builts provided by the City and the contractor for each Project.

# Dewberry



Water Main Design

Project No. 3 - Delmar Ave. / Grove Ave. / Emerald Ave. project
Scope of Services
Page 4 of 4

4.6 Dewberry will prepare and submit FDEP water clearance forms in coordination with the City.

Task 5 Geotechnical Testing and Sampling

Our Subconsultant, Ardaman & Associates, Inc., will provide Geotechnical Engineering Soils Borings &
Analysis for design.

Time of Completion

The consultant will be submit 30 % design documents within 30 days of Notice to Proceed (NTP). Following
receipt of City review comments, we will submit 90 % design documents within 15 days of receipt of City’s
comments on 30% documents. Final documents will be submitted within 15 days of receipt of City’s 90%
review comments.

Method of Compensation

The fee shall be a lump sum of $21,977.00 invoiced monthly based on a percentage of the design completed.

# Dewberry



MEMORANDUM

May 3, 2016

TO: Honorable Mayor and City Commission

VIA: Kenneth Fields, City Manager

FROM: Dorothy Ecklund, Finance Director

RE: Preliminary Financial Statements for March 31, 2016

SYNOPSIS: The preliminary financial statements report revenues received and expenditures
made through the end of March 31, 2016.

The unaudited financial statements for the City of Lake Wales for the Period Ending March 31, 2016 are
presented to the City Commission for review. At the end of March 31, 2016 the City was 50% into the
fiscal year.

General Fund (001), page 2:
The General Fund appears to be materially on target with revenue and expenditure expectations.

Transportation Fund (102), page 7:
The Transportation Fund appears to be materially on target with revenue and expenditure expectations.

CRA Fund (105), page 12:
The CRA fund appears to be materially on target with revenue and expenditure expectations.

Library Fund (110), page 17:

The Library Fund appears to be materially on target with revenue and expenditure expectations.

Utility System Fund (403), page 27:
The Utility System Fund appears to be materially on target with revenue and expenditure expectations.

Airport Authority (404), page 29:

The Airport Authority appears to be materially on target with revenue and expenditure expectations.

ATTACHMENTS
Preliminary Financial Statements



04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES

001-101- 096- 000- 000
001- 102- 001- 000- 000
001- 102- 002- 000- 000

001-271-001- 000- 000

GENERAL FUND - 001

Cash - Unrestricted

General Fund Energency Fund 3706
Petty Cash (Finance Dept.)

Petty Cash- Depot Miseum

CASH

ACCOUNTS RECEI VABLE

DUE FROM OTHER FUNDS

I NVENTORY

PREPAI D

TOTAL ASSETS

ACCOUNTS PAYABLE

DUE TO OTHER FUNDS

DEPCSI T & TRUST ACCOUNTS
ACCRUED PAYRCOLL & W THHOLDI NG
DEFERRED REVENUE

TOTAL LI ABILITIES

EXCESS REV OVER/ UNDER EXP
Fund Bal ance

TOTAL FUND BALANCE

PRELI M NARY - BALANCE SHEET
GENERAL FUND - 001
03/ 31/ 2016
| NCREASE
CURRENT FY PRI OR FY ( DECREASE)
3,006, 055 1, 386, 126 1,619, 929
400, 697 100, 279 300, 418
500 400 100
200 0 200
3, 407, 452 1, 486, 804 1, 920, 648
746, 864 890, 800 (143, 936)
211, 526 1,069, 472 (857, 946)
68, 427 59, 176 9,251
116, 841 25, 886 90, 955
4,551,110 3,532,138 1,018, 972
173, 739 152, 647 21, 091
0 0 0
3,396 4,532 (1, 136)
270, 050 296, 764 (26, 714)
127, 949 146, 069 (18, 119)
575, 134 600, 012 (24, 878)
1, 671, 597 1,721, 994 (50, 397)
2, 304, 379 1,210, 133 1,094, 246
3,975,976 2,932,126 1, 043, 850
4,551,110 3,532, 138 1,018, 972

TOTAL LI AB. AND FUND BALANCE

Page

1



04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

GENERAL FUND -
03/ 31/ 2016

CURRENT FY
BUDGET

001

YEAR TO DATE PRI OR FY

ACTUAL

BUDGET

PRI OR FY
ACTUAL

PRIOR - FY
09/ 30/ 2011

001- 311- 100- 000- 000
001- 314- 100- 000- 000
001-314-300- 000- 000
001- 314- 800- 000- 000
001- 315- 000- 000- 000
001-316- 000- 000- 000

001- 322- 000- 000- 000
001- 323- 100- 000- 000
001-323-700- 000- 000
001- 325- 100- 000- 000
001- 325- 400- 000- 000

001-330- 000- 000- 000
001- 331- 304- 000- 000
001- 331- 600- 000- 000
001-333-100- 000- 000
001- 333- 200- 000- 000
001- 335-121- 000- 000
001-335-140- 000- 000
001- 335- 150- 000- 000
001- 335- 180- 000- 000
001-335-230- 000- 000
001- 337-220- 000- 000
001- 337-225-000- 000
001-337-700- 000- 000
001- 337- 750- 000- 000
001- 338-200- 000- 000

001-341-100- 000- 000
001- 341-101- 000- 000
001- 341- 102- 000- 000
001-341-106- 000- 000
001- 341- 123- 000- 000
001- 341- 403- 000- 000
001-341-510- 000- 000
001- 341- 520- 000- 000

REVENUES
TAXES

Ad Val orem Taxes

Utility Service Tax - Electric
Utility Service Tax - Water
Uility Service Tax - Propane
Communi cati ons Svc Tax

Busi ness Tax Receipts

TOTAL: TAXES

LI CENSES & PERM TS

Building Permts

Franchi se Fees - Electric
Franchi se Fees-Solid Waste-Flr
Tree Renoval Permt Fees

Site Develnt Permt & Inspect Fees

TOTAL: LI CENSES & PERM TS

| NTERGOVERNMVENTAL REVENUE

Spcl Assessnent - Fire
Bul | et Proof Vest Gant
H DTA Awar d

Pl LOT- Lake Wal es Housing Authority
PILOT - Water's Edge

State Rev. Sharing - from S/ Tx
Mobi | e Hore Li censes

Al cohol i ¢ Beverage Licenses

Local Governnent 1/2 Sal es Tax
Firemen' S Suppl enmental Conp
Pol k Sch Board - Sro

LW Charter School s-Sro

Grant - Pol k County - Rec Dept
Grant - US Soccer

County Busi ness License

TOTAL: | NTERGOVERNMENTAL REV

CHARGES FOR SERVI CES

Recordi ng, Copy & Certifying

Sal e of Maps and Publications
Police Verification-Ilnvestigations
Admi nistrative Charge - Street Lght
El ection Qualifying Fees

Managenent Fees - \Water/ Sewer

Pl anni ng & Zoni ng Board Fees

Conpr ehensi ve Pl anni ng Fees

3, 541, 400
825, 000
255, 000

40, 000
312, 400
75, 000

5, 048, 800

350, 000
785, 000
118, 000

500

1, 258, 500

1, 020, 000
2,021
8, 000
2,500

0

356, 898
30, 000
10, 600
870, 942
8, 000
116, 352
58, 176
75, 000
25, 000
7,500

2,590, 989

500

500

10, 000
350

100
457,918
15, 000
2,000

3, 033, 435
349, 650
131, 292

16, 255
78,377
68, 960

3,677,969

130, 053
413, 489
59, 000

615, 380

1,017,717
2,021
9,401
6,719

0

174, 860
32, 644
1,939
430, 975
4,083
58, 176
29, 088

1,771, 369

270

85
14,004
350

125
228,959
10, 152
2,745

3, 800, 800
1, 063, 000
246, 000
40, 000
328, 800
75, 000

5, 553, 600

370, 000
1, 115, 000
153, 000

1, 646, 500

0

0

13, 500
2,500
28, 000
344, 800
36, 000
10, 600
828, 500
8,160
116, 352
58, 176

1, 454, 088

500

500

24, 000
340

100
437,998
24,000
4, 500

3,274, 443
514,612
115, 389

18, 955
186, 384
68, 258

4,178, 040

139, 353
536, 998
59, 000

738, 045

0

0
12,523
0

28, 346
155, 380
30, 555
668
404, 801
3,420
58, 176
29, 088

193

29

12, 416
350

125
218,999
14,292
1, 340

3,812,795
1, 057, 081
246, 369
37,087
317, 311
72,034

5,542,677

371, 063
1,115, 026
153, 016

1, 647, 600

0

0
22,949
0

28, 346
349, 328
36, 137
10, 970
837, 416
8,133
116, 352
58, 176

1, 475,972

252

546
24,235
350

125
437,998
25,503
4,687



04/ 22/ 16

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

GENERAL FUND -
03/ 31/ 2016

001

YEAR TO DATE PRI OR FY

ACTUAL

BUDGET

PRI OR FY
ACTUAL

Page

PRIOR - FY
09/ 30/ 2011

001-341-524-000- 000
001- 341- 540- 000- 000
001- 341- 900- 000- 000
001-341-901- 000- 000
001- 341-902- 000- 000
001- 341- 905- 000- 000
001-342-199- 000- 000
001- 342- 200- 000- 000
001- 342-201- 000- 000
001-343-400- 000- 000
001- 343- 802- 000- 000
001- 343- 803- 000- 000
001-343-804- 000- 000
001- 343- 805- 000- 000
001- 343- 806- 000- 000
001-343-809- 000- 000
001- 343- 810- 000- 000
001- 343-811- 000- 000
001-343-900- 000- 000
001- 347- 290- 000- 000

001- 351- 100- 000- 000
001-351-300- 000- 000
001- 351- 600- 000- 000
001- 351- 650- 000- 000
001-351-900- 000- 000
001- 354- 100- 000- 000
001- 354- 200- 000- 000

001- 362- 010- 000- 000
001- 362- 701- 000- 000
001-362- 704- 000- 000
001- 362- 706- 000- 000
001- 362- 709- 000- 000
001-362- 710- 000- 000
001- 362- 790- 000- 000
001- 362- 800- 000- 000
001-364-002- 000- 000
001- 364- 100- 000- 000
001- 364- 175- 000- 000
001-366- 025- 000- 000
001- 366- 060- 000- 000
001- 366- 512- 000- 000
001-366-521- 000- 000
001- 366- 522- 000- 000

CURRENT FY
DESCRI PTI ON BUDGET
Rei mbur senent - Bui | di ng Fees 3,000
Bldg O ficial Svcs. - Frostproof 10, 000
Rei mbur senment - G ove House Taxes 7,500
Pol k Cnty | npact Fee-Coll Chrg 2,000
Pol k Pub Svc Tx - Coll Fee 600
BCA/ DCA Col | Fee for Education 600
M scel | aneous Police Services 500
Fire Service - Highland Park 15, 000
Fire Service - Pol k County 0
Gar bage Fees 1, 055, 000
Cenetery - Grave Locating Fees 10, 000
Cenetery - Lot Marking 350
Cenetery - Burial Space Lot 5, 000
Cenmetery - Burial Sp Mausol eum 0
Cenetery - Vaul t/ Casket Id 400
Cenetery - Msc Chgs For Svc 500
Cenetery Install ment Adm Fee 600
Cemetery Trust Revenue 600
Tree Repl acenent Fees 2,000
M scel | aneous Recreation Fees 1, 000
TOTAL: CHARGES FOR SERVI CES 1, 601,018
FI NES & FORFEI TURES
Court Fines 20, 000
Law Enforcement Education 1, 500
Excess Al arm Fees 0
Damage Restitution 100
M scel | aneous Fi nes 150
Par ki ng Fi nes 500
Code Enforcenent Fines 20, 000
TOTAL: FI NES & FORFEI TURES 42, 250
M SCELLANEQUS REVENUES
Interest |ncone 5, 300
Orange Grove - Land Lease 0
Community Center - Austin Kitchen R 1, 000
Ri dge League Di nner-Recei pts 0
JP Austin Center Rental 2,000
Tourist Cub Rental 2,000
Field Rentals 0
User Fees - Qther Rental 2,000
Rental - M ke LaRosa 3, 600
Loss Recoveries - Insured 0
Sal e of Surplus Equi pnent 0
Gain on Sale of Capital Asset 99, 257
Donati ons Lincol n Park-Basket bal | 0
Donati ons- Cenetary Brick 0
Donat i ons- League of Cities Dinner 0
Donati ons- Pol i ce Dept. 613
Donat i ons- Fi re Dept 1, 000

569, 924
5,797
43
3,391
5, 550
274

100

57

881, 075

17, 436
1,820

3,795

136

2,280
1,700

150

9, 823
257,547
1,077,000
12, 300
350

35, 000
0

400

500

600

600

1,917,094

30, 000
2,900

7,600
30, 000
4,000
8, 000
2,000
2,000

2,000
3,600
15,176

1,737
42,000

1, 000

9, 823
194,518
546, 521

7,271

75

11, 116
2,716
222

1,039, 484

12,998
1,487

2,985
22,500
133
6,154
669
1,664
67

796

1, 800
10, 878
2,117

42,000
105
550

16, 000
500

9, 823
257,577
1,073,672
12,370
141

16, 555

19, 307
381

270

1,914,913

31,984
2,962

6, 261
22,500
469

6, 316
2,154
5,499
67

1, 950
3, 600
15,176

1,737
42,000
140
550

16, 000
650



04/ 22/ 16

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
GENERAL FUND - 001
03/ 31/ 2016

YEAR TO DATE PRI OR FY

BUDGET

PRI OR FY
ACTUAL

PRIOR - FY
09/ 30/ 2011

001- 366- 539- 000- 000
001- 366- 572- 200- 000
001- 366- 702- 000- 000
001- 366- 900- 000- 000
001- 369- 000- 000- 000
001- 369- 006- 000- 000
001-369-010- 000- 000
001- 369- 012- 000- 000
001- 369- 014- 000- 000
001-369-015- 000- 000
001- 369- 016- 000- 000
001- 369-017- 000- 000
001-369- 200- 000- 000
001- 369- 900- 000- 000
001- 369- 999- 000- 000
001- 369- 999- 999- 999

001- 381- 330- 000- 000

001- 382-403-000- 000

001- 385- 000- 000- 000
001- 385- 100- 000- 000

CURRENT FY
DESCRI PTI ON BUDGET ACTUAL
Cenetery: M sc Donations 0 0
Donations - Special Events 0 0
Recycl i ng Proceeds 0 122
Donat i ons/ M scel | aneous 1, 000 2,500
Ot her M scel | aneous Revenues 5, 000 2,093
Public Notice Reinbrsnts (Ads) 0 788
Vendor Fees 0 120
Rei mbur senent - Pol i ce Speci al Detail 200 0
Rei mb- Speci al Events In-Kind 6,075 7,793
Rei mbur senent - St af fi ng Conm Cent er 100 1, 805
Rei mbursenment - Ball Field Lights 100 0
Reimb. - Ball Field Lining/Prep. 100 0
Wor kers' Conpensation Rei nb 0 2,083
O her M scel | aneous Revenue 0 581
Q her 500 726
Suspense - Cash Receipts 0 1, 333
TOTAL: M SCELLANEQUS REVENUES 129, 845 130, 515
OTHER FI NANCI NG SOURCES
I NTER FUND TRANSFER
Transfer from Capital Projects 17,500 0
TOTAL: | NTERFUND TRANSFER 17, 500 0
CONTRI BUTI ONS FROM ENTERPRI SE
Contribution from Wat er/ Sewer 1, 140, 000 570, 000
TOTAL: CONT FROM ENTERPRI SE OP 1, 140, 000 570, 000
OTHER SOURCES
Lease/ Loan Proceeds 612, 941 0
Loan Proceeds - Series 2015 0 0
TOTAL: OTHER FI NANCI NG SOURCES 612, 941 0
TOTAL REVENUES/ OTHER FI N SRCS 12,441, 843 7,667,626

151, 746

1, 020, 000

1, 020, 000

790, 560

12,601, 538

125, 440

510, 000

7,363, 493

155, 509

1, 020, 000

1, 020, 000

290, 560
500, 000

12,617,532




04/ 22/ 16 CITY OF LAKE WALES Page 5
PRELI M NARY SCH. OF REV & EXP
GENERAL FUND - 001
03/ 31/ 2016

CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRICR - FY
ACCOUNT NO. DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
CI TY COW SSI ON 96, 576 48, 639 96, 190 54, 239 93, 506
CI TY MANAGER 205, 434 111,139 213, 306 121,539 210, 456
C TY CLERK 113, 288 53, 957 107, 855 45, 511 104, 875
FI NANCE 294, 235 159, 337 302, 281 154,172 299, 182
PERSONNEL 143, 740 73,551 147,018 75, 856 145, 499
CI TY ATTORNEY 66, 375 36, 624 67, 037 18, 510 66, 400
PLANNI NG & ZONI NG 209, 969 106, 732 230, 074 115,174 226, 684
FLEET MAI NTENANCE 0 0 0 0 0
FACI LI TI ES MAI NTENANCE 108, 985 26, 595 55, 400 10, 390 38, 341
| NFORVATI ON SERVI CES 203, 279 84, 163 171,138 66, 466 159, 443
I NSURANCE/ RI SK- MANAGEMENT 0 0 0 0 0
SUPPORT SERVI CES 86, 796 46, 553 85, 650 58, 670 85, 288
MUNI CI PAL ADM BLDG 30, 017 20, 495 64, 872 28, 149 60, 957
NON- DEPARTMENTAL 183, 200 12,084 158, 200 12,310 32,326
POLI CE DEPARTMENT 4,579, 010 2,215,098 4,484, 644 2,097, 455 4,394, 432
FI RE CONTROL 2,705, 169 1,333, 992 2,479, 806 1,214,033 2,453,792
BU LDI NG PERM TS & | NSPEC 217,414 119, 934 224,906 108, 462 221, 266
CODE ENFORCEMENT 55, 262 25, 208 47, 680 22,632 42, 683
WASTE DI SPCSAL 872, 405 444, 257 918, 296 442,217 909, 293
LAKES CONSERVATI ON 8, 000 0 2,000 500 500
CEMETERY OP 145, 448 85,121 164, 341 78, 926 160, 184
FI ELD OPERATI ONS 6, 736 0 0 0 0
PUBLI C SVC ADM N 467 0 0 0 0
OTHER TRANSPORTATI ON 5, 433 0 5, 433 0 5, 433
ECONOM C DEVELOPEMENT 130, 800 93, 750 125, 700 62,710 125, 210
OTHER HUMAN SERVI CES 13,500 12,500 1, 000 0 0
LI BRARY 0 0 0 0 0
PARKS DI VI SI ON 651, 268 318, 554 554, 161 280, 159 537, 985
RECREATI ON FACI LI TI ES 736, 669 282, 257 573, 020 253, 087 558, 612
SPECI AL EVENTS 45, 175 33, 365 43, 103 24,581 42, 596
DEPOT 136, 242 63, 715 32,978 8, 109 29, 600
| NTERFUND TRANSFERS 299, 655 188, 412 518, 888 287, 640 518, 740
TOTAL EXPENDI TURES 12, 350, 547 5, 996, 029 11,874,977 5, 641, 500 11,523, 285

REVENUE EXCESS OVER(UNDER) EXP 91, 296 1,671, 597 726, 561 1,721,994 1, 094, 246




04/ 22/ 16 CITY OF LAKE WALES Page 6
PRELI M NARY - BALANCE SHEET
TRANSPORTATI ON FUND - 102
03/ 31/ 2016

| NCREASE
ACCOUNT # DESCRI PTI ON CURRENT FY PRI OR FY ( DECREASE)
""""""""""" TRANSPORTATION FUND - 202
Cash - Unrestricted 167, 147 76, 794 90, 352
casH Ctenum 1e70 %, 352
ACCOUNTS RECEI VABLE 119, 016 128, 994 (9,978)
DUE FROM OTHER FUNDS 0 0 0
TOTAL ASSETS 6163 205,788 80, 374
ACCOUNTS PAYABLE 0 0 0
DUE TO OTHER FUNDS 0 0 0
DEFERRED REVENUE 0 0 0
TOAL LABILITIES _0 ___________ O ____________ ;)_
EXCESS REV OVER/ UNDER EXP 32,911 7,223 25, 688
102- 271- 001- 000- 000 Fund Bal ance 253, 252 198, 565 54, 686
TOTAL FUND BALANGE  ase163 205,788 80, 374

TOTAL LI AB. AND FUND BALANCE 286, 163 205, 788 80, 374




04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

Page 7

102- 312- 300- 000- 000
102- 312-400- 000- 000
102- 312-405- 000- 000

102- 335- 120- 000- 000
102- 335-490- 000- 000

102- 344-901- 000- 000
102- 344-902- 000- 000
102- 344-903- 000- 000

102- 369- 000- 000- 000

102- 381-001- 000- 000
102- 381-330- 000- 000

REVENUES
TAXES
Pol k Ninth Cent Voted Gas Tax

Local Option Gas Tax

New Local Option Gas Tax - 5C

TOTAL: TAXES

| NTERGOVERNMVENTAL  REVENUE

8Th Cent Motor
Mot or Fuel

Fuel (26.62%
Tax Rebate

TOTAL: | NTERGOVERNMENTAL REV

CHARGES FOR SERVI CES

F.D.OT. Right of Way Contract
FDOT Si gnal Mint Contract
FDOT LI ght Maint Contract

TOTAL: CHARGES FOR SERVI CES

M SCELLANEQUS REVENUES

Interest |ncone
O her M scel | aneous Revenues

TOTAL: M SCELLANEOQUS REVENUES

OTHER FI NANCI NG SOQURCES
I NTER FUND TRANSFER

Transfer from General Fund

Transfer from Cap. Proj Fund

TOTAL:

| NTERFUND TRANSFER

TOTAL: OTHER FI NANCI NG SOURCES

TOTAL REVENUES/ OTHER FI N SRCS

STREET OPERATI ON

TRANSPORTATI ON FUND - 102
03/ 31/ 2016
CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
57, 000 32, 359 77,000 36, 706 74,771
410, 141 209, 216 404, 600 200, 706 408, 216
255, 740 133, 213 252, 650 125, 163 256, 157
722,881 374,788 734, 250 362, 575 739, 144
118, 142 54, 344 113, 300 51, 435 113, 750
12,500 3, 643 12,500 6, 829 14,177
130, 642 57,987 125, 800 58, 263 127, 926
23, 606 11, 803 23, 606 17,705 23, 606
34, 048 0 17,903 0 17,903
75,018 0 72,833 0 72,833
132,672 11, 803 114, 342 17, 705 114, 342
300 0 300 0 0
500 0 500 0 0
800 0 800 0 0
76, 244 0 0 0 0
0 0 5,075 0 5,075
76, 244 0 5,075 0 5,075
0 0 0 0 0
1, 063, 239 444,578 980, 267 438, 544 986, 487
785, 647 337, 665 807, 218 345, 041 790, 155



04/ 22/ 16 CITY OF LAKE WALES Page 8
PRELI M NARY SCH. OF REV & EXP
TRANSPORTATI ON FUND - 102
03/ 31/ 2016

CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
ACCOUNT NO. DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
STORMAMTER DI VI SI ON 34, 600 1,317 24,600 607 14, 442
STREET ADM N. 57,185 57,185 85, 673 85, 673 85, 673
DI SASTER RECOVERY 0 0 0 0 0
TRANSPORTATI ON PRQJECTS 187, 307 15, 500 75, 000 0 41, 530
TOTAL EXPENDI TURES 1, 064, 739 411, 667 992, 491 431, 321 931, 800

REVENUE EXCESS OVER(UNDER) EXP (1, 500) 32,911 (12, 224) 7,223 54, 686




04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES Page

103-271-001- 000- 000

STREET LI GHTI NG FUND -

CASH

TOTAL ASSETS

ACCOUNTS PAYABLE

TOTAL LIABILITIES

EXCESS REV OVER/ UNDER EXP

Fund Bal ance

TOTAL FUND BALANCE

TOTAL LI AB. AND FUND BALANCE

PRELI M NARY - BALANCE SHEET
STREET LI GHTI NG FUND - 103
03/ 31/ 2016
| NCREASE
CURRENT FY PRI OR FY ( DECREASE)
14, 952 14, 037 915
14, 952 14, 037 915
0 0 0
0 0 0
(830) (543) (286)
15, 781 14, 580 1,201
14, 952 14, 037 915
14, 952 14, 037 915




04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
STREET LI GHTI NG FUND - 103

03/ 31/ 2016

103- 325-200- 000- 000

REVENUES

SPECI AL ASSESSMENT

Brookshire Street Lighting
TOTAL REVENUES/ OTHER FI N SRCS
EXPENSES

STREET LI GHTI NG

TOTAL EXPENDI TURES

REVENUE EXCESS OVER( UNDER) EXP

CURRENT FY YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
14, 500 6, 043 14, 500 6, 372 14, 830
14, 500 6, 043 14, 500 6,372 14, 830
14, 602 6, 872 14, 602 6, 916 13, 629
14, 602 6, 872 14, 602 6,916 13, 629
(102) (830) (102) (543) 1, 201

Page
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04/ 22/ 16 CI TY OF LAKE WALES Page 11
PRELI M NARY - BALANCE SHEET
CRA FUND - 105
03/ 31/ 2016
| NCREASE
ACCOUNT # DESCRI PTI ON CURRENT FY PRI OR FY ( DECREASE)
CRA FUND - 105
Cash - Unrestricted 365, 811 249, 148 116, 663
105-102- 010- 000- 000 Restricted - Escrow Busi ness Park 100, 000 100, 000 0
CASH 465, 811 349, 148 116, 663
ACCOUNTS RECEI VABLE 5,372 4,972 400
DUE FROM OTHER FUNDS 0 0 0
TOTAL ASSETS 471,183 354,120 117, 063
ACCOUNTS PAYABLE 716 0 716
DEPCSI T & TRUST ACCOUNTS 100, 000 100, 000 0
ACCRUED PAYROLL & W THHOLDI NG 0 0 0
DUE TO OTHER FUNDS 0 0 0
TOTAL LI ABI LI TI ES 100, 716 100, 000 716
EXCESS REV OVER/ UNDER EXP 220, 882 84,779 136, 103
105-271- 001- 000- 000 Fund Bal ance 149, 586 169, 341 (19, 755)
TOTAL FUND BALANCE 370, 468 254,120 116, 348
TOTAL LI AB. AND FUND BALANCE 471, 183 354,120 117, 063




04/ 22/ 16

105-311-200- 000- 000
105-311-400- 000- 000
105-311-600- 000- 000

105-337-220- 000- 000
105- 338-300- 000- 000
105- 338-500- 000- 000
105- 338- 700- 000- 000

105- 364-200- 000- 000
105- 364-210- 000- 000
105- 364-220- 000- 000
105- 369- 999- 000- 000

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
CRA FUND - 105
03/ 31/ 2016

Page

CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
REVENUES
TAXES
City Tax Increment Area 1 55,142 55, 142 70, 792 70, 792 63, 093
City Tax Increnment Area 3 15, 718 15, 718 19, 908 19, 908 16, 029
City Tax Increnent Area 2 508, 064 508, 064 443, 846 458, 846 442, 651
TOTAL:  TAXES 578, 924 578, 924 534, 546 549, 546 521,773
| NTERGOVERNMVENTAL  REVENUE
LWHA Officer Contribution 29,131 14, 709 29,131 14, 280 29,131
County Tax Increment Area 1 51, 418 50, 971 55, 362 55, 096 54, 049
County Tax Increment Area 3 14, 656 14,594 13,641 13, 838 13,731
County Tax | nCRement CRA Exp 473, 753 461, 889 380, 300 379, 504 378, 445
TOTAL: | NTERGOVERNVENTAL REV 568, 958 542,163 478, 434 462,718 475, 356
M SCELLANEQUS REVENUES
Interest |ncome 1, 000 0 1, 000 0 0
Sal e of Land 0 0 0 24,322 24,322
Gov. Wde - Gain/Loss 0 0 0 0 (17,778)
Gov. Wde (Contra) - Gain/(Loss) 0 0 0 0 17,778
G her 0 0 23, 000 0 0
TOTAL: M SCELLANEQUS REVENUES 1, 000 0 24,000 24,322 24,322
OTHER FI NANCI NG SOURCES
I NTER FUND TRANSFER
TOTAL: | NTERFUND TRANSFER 0 0 0 0 0
OTHER SOURCES
TOTAL: OTHER FI NANCI NG SOURCES 0 0 0 0 0
TOTAL REVENUES/ OTHER FI N SRCS 1, 148, 882 1,121, 087 1, 036, 980 1, 036, 586 1,021, 451
EXPENDI TURES
CRA - ECONOM C DEVELOPMENT 50, 320 25,712 71, 630 35, 643 70, 535
CRA - COVMUNI TY REDEVELOPMENT 150, 742 76, 400 111, 562 56, 226 110, 733
CRA - COWUNITY POLI CI NG 0 0 0 0 0
CRA - CODE ENFORCEMENT 0 0 0 0 0
CAPI TAL QUTLAY 120, 000 2,250 0 0 0



04/ 22/ 16

ACCOUNT NO. DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

CRA FUND - 1
03/ 31/ 2016

CURRENT FY
BUDGET

05

YEAR TO DATE PRI OR FY

ACTUAL

BUDGET

PRI OR FY
ACTUAL

PRICR - FY
09/ 30/ 2011

TRANSFERS
TOTAL EXPENDI TURES

REVENUE EXCESS OVER( UNDER)

EXP

31, 977

220, 882

(6, 150)

84,779

(19, 755)

Page
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04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES

Page

106-271-001- 000- 000

POLI CE FORFEI TURE FUND -

CASH

ACCOUNTS RECEI VABLE

DUE FROM OTHER FUNDS

TOTAL ASSETS

ACCOUNTS PAYABLE

ACCRUED PAYROLL & W THHOLDI NG

DUE TO OTHER FUNDS

TOTAL LI ABILITIES

EXCESS REV OVER/ UNDER EXP

Fund Bal ance

TOTAL FUND BALANCE

TOTAL LI AB. AND FUND BALANCE

PRELI M NARY - BALANCE SHEET
POLI CE FORFEI TURES FUND - 106
03/ 31/ 2016
| NCREASE
CURRENT FY PRI OR FY ( DECREASE)

47, 395 39, 162 8, 233

0 0 0

0 0 0

47,395 39, 162 8, 233

0 0 0

0 0 0

0 123 (123)

0 123 (123)

18, 219 3, 904 14, 315

29,176 35,135 (5, 959)

47, 395 39, 039 8, 356

47,395 39, 162 8, 233

14



04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
PCOLI CE FORFEI TURE FUND - 106
03/ 31/ 2016

Page 15

106- 351- 900- 000- 000

106- 364- 175- 000- 000

REVENUES
FI NES & FORFEI TS
Forfeitures -

Pol i ce Dept

TOTAL: FINES & FORFEI TURES

M SCELLANEQUS REVENUES

Interest |ncone

Gain on Sale of Capital Asset

TOTAL: M SCELLANEQUS REVENUES

OTHER FI NANCI NG SQURCES

I NTER FUND TRANSFER

TOTAL: | NTERFUND TRANSFER

OTHER SOURCES

TOTAL: OTHER FI NANCI NG SOURCES

TOTAL REVENUES/ OTHER FI N SRCS
EXPENDI TURES

OPERATI NG

CAPI TAL QUTLAY

TRANSFERS

TOTAL EXPENDI TURES

REVENUE EXCESS OVER( UNDER) EXP

CURRENT FY  YEAR TO DATE PRI OR FY PR OR FY PRI OR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
20, 000 27,747 26, 280 17, 061 26, 282

20, 000 27,747 26, 280 17, 061 26, 282

0 53 100 48 92

0 663 0 0 0

0 716 100 48 92

0 0 0 0 0

0 0 0 0 0

20, 000 28, 463 26, 380 17,110 26,374

25, 359 10, 244 38, 400 13, 205 32,333

0 0 0 0 0

0 0 0 0 0

25, 359 10, 244 38, 400 13, 205 32, 333

(5, 359) 18, 219 (12, 020) 3,904 (5, 959)




04/ 22/ 16 CITY OF LAKE WALES
PRELI M NARY - BALANCE SHEET
LI BRARY FUND - 110
03/ 31/ 2016

| NCREASE
ACCOUNT # DESCRI PTI ON CURRENT FY PRI OR FY ( DECREASE)
LI BRARY FUND - 110
Cash - Unrestricted 292, 622 214,538 78,084
110- 102- 001- 000- 000 Petty Cash - Books By Mail 50 50 0
110- 102- 002- 000- 000 PETTY CASH - BOOK MOBI LE 100 0 100
110- 101- 062- 000- 000 Library | npact Fees 3771 119, 455 150, 195 (30, 739)
CASH 412, 227 364, 782 47, 445
ACCOUNTS RECEI VABLE 0 0 0
DUE FROM OTHER FUNDS 0 0 0
PREPAI D 6, 689 3,893 2,796
TOTAL ASSETS 418, 916 368, 675 50, 241
ACCOUNTS PAYABLE 0 0 0
ACCRUED PAYROLL & W THHOLDI NG 23,244 24,092 (848)
TOTAL LI ABILITIES 23, 244 24,092 (848)
EXCESS REV OVER/ UNDER EXP 271,271 221,037 50, 235
110-271- 001- 000- 000 Fund Bal ance 124, 401 123, 547 854
TOTAL FUND BALANCE 395, 673 344, 584 51, 089

TOTAL LI AB. AND FUND BALANCE 418, 916 368, 675 50, 241

Page
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04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
LI BRARY FUND - 110
03/ 31/ 2016

YEAR TO DATE PRI OR FY

BUDGET

PRI OR FY
ACTUAL

PRIOR - FY
09/ 30/ 2011

110-311-100-000- 000

110-338-001- 000- 000
110- 338-005- 000- 000
110- 338- 006- 000- 000

110- 341- 000- 000- 000
110- 347-250- 000- 000

110-363-221-000- 000

110- 362- 790- 000- 000
110- 366- 001- 000- 000
110- 366- 025- 000- 000
110- 369- 000- 000- 000
110- 369-999- 000- 000

REVENUES
TAXES
Ad Val orem Taxes

TOTAL: TAXES

| NTERGOVERNMVENTAL REVENUE
Pol k County - Intergov. Rev.
Pol k County Books By Mail
Pol k County Booknobile Rev.

TOTAL: | NTERGOVERNVENTAL REV

CHARGES FOR SERVI CES

Rei mbur sement of Expense
Speci al Interest Cl asses

TOTAL: CHARGES FOR SERVI CES

| MPACT FEES

| npact Fees - Library

TOTAL | MPACT FEES

M SCELLANEOQUS REVENUES

Interest |ncone

User Fees -Library
Contribution - LWLibrary Assn
Donat i ons- Books By Mai |

Ot her M scel | aneous Revenues
O her

TOTAL: M SCELLANEOQUS REVENUES

OTHER FI NANCI NG SOURCES

I NTER FUND TRANSFER

TOTAL:

| NTERFUND TRANSFER

TOTAL REVENUES/ OTHER FI N SRCS

CURRENT FY
BUDGET ACTUAL

398, 844 301, 109

398, 844 301, 109

224, 400 112, 184

250, 000 250, 000

85, 000 85, 000

559, 400 447,184

144 16

8, 000 4,062

8,144 4,078

25, 000 7, 805

(25, 000) (7, 805)

4, 500 145

50 0

12, 000 4,329

50 3

0 478

0 0

16, 600 4,954

0 0

1,007, 988 765, 131

377,500

225, 000
225, 000
75, 000

(29, 500)

4, 500

956, 335

325, 033

112,934
225,000

(11, 455)

686, 699

378,471

225, 869
225, 000
75, 000

(29, 573)

953, 785

Page
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04/ 22/ 16 CITY OF LAKE WALES Page 18
PRELI M NARY SCH. OF REV & EXP
LI BRARY FUND - 110
03/ 31/ 2016

CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY

ACCOUNT NO. DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
LI BRARY FUND 951, 753 456, 499 922,371 440, 999 889, 066
CAPI TAL QUTLAY 79, 500 37, 360 66, 535 24, 664 63, 865
TOTAL EXPENDI TURES 1,031, 253 493, 859 988, 906 465, 663 952, 931

REVENUE EXCESS OVER( UNDER) EXP (23, 265) 271,271 (32,571) 221, 037 854




04/ 22/ 16

DESCRI PTI ON

PRELI M NARY -

CITY OF LAKE WALES

BALANCE SHEET
LAW ENF BLOCK GRT FUND - 116
03/ 31/ 2016

LAW ENFORCEMENT BLOCK GRANT

CASH

ACCOUNTS RECEI VABLE

DUE FROM OTHER FUNDS

TOTAL ASSETS

ACCOUNTS PAYABLE

ACCRUED PAYROLL & W THHOLDI NG

DUE TO OTHER FUNDS

TOTAL LI ABILITIES

EXCESS REV OVER/ UNDER EXP

TOTAL FUND BALANCE

TOTAL LI AB. AND FUND BALANCE

| NCREASE
CURRENT FY  PRIOR FY ( DECREASE)
0 0 0
9, 170 5,019 4,151
0 0 0
9,170 5,019 4,151
0 0 0
0 0 0
9,170 5,019 4,151
9,170 5,019 4,151
0 0 0
0 0 0
9,170 5,019 4,151




04/ 22/ 16

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
LAW ENF BLOCK GRT FUND - 116
03/ 31/ 2016

Page 20

116-331-300- 000- 000
116- 331-305- 000- 000

116-521-000- 352- 050
116-521- 000- 664- 990

DESCRI PTI ON

REVENUES

| NTERGOVERNVENTAL

Byrne Grant - JAG D (Direct)

Byrne Grant - JAG - C (Countywi de)

TOTAL: | NTERGOVERNMENTAL

M SCELLANEQUS REVENUES
Interest |ncone

TOTAL: M SCELLANEQUS REVENUES

OTHER FI NANCI NG SQURCES

I NTER FUND TRANSFER

TOTAL: | NTERFUND TRANSFER

OTHER SOURCES

TOTAL: OTHER FI NANCI NG SOURCES

TOTAL REVENUES/ OTHER FI N SRCS
EXPENDI TURES

Operating Supplies - Equi pment

O her Equi pnent
TOTAL EXPENDI TURES

REVENUE EXCESS OVER( UNDER) EXP

CURRENT FY  YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011

4,000 0 4, 353 4,346 4, 346

10, 000 9,170 10, 000 673 10, 007

14, 000 9,170 14, 353 5,019 14, 353

0 0 0 0 0

0 0 0 0 0

0 0 0 0 0

0 0 0 0 0

14, 000 9,170 14, 353 5,019 14,353

0 0 0 0 6,801

14, 000 9,170 14, 353 5,019 7,552

14, 000 9,170 14, 353 5,019 14, 353

0 0 0 0 0




04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES Page

201-271-001- 000- 000

DEBT SERVI CE FUND - 201

CASH

DUE FROM OTHER FUNDS

TOTAL ASSETS

DUE TO OTHER FUNDS

TOTAL LI ABILITIES

EXCESS REV OVER/ UNDER EXP

Fund Bal ance

TOTAL FUND BALANCE

TOTAL LI AB. AND FUND BALANCE

PRELI M NARY - BALANCE SHEET
DEBT SERVI CE FUND - 201
03/ 31/ 2016
| NCREASE
CURRENT FY PRI CR FY ( DECREASE)

1,224,703 1,090, 245 134, 458

0 0 0

1,224,703 1,090, 245 134, 458

0 0 0

0 0 0

(27, 973) (858, 179) 830, 206

1,252,676 1,948,424 (695, 748)

1,224,703 1,090, 245 134, 458

1,224,703 1,090, 245 134, 458

21



04/ 22/ 16 CITY OF LAKE WALES Page 22
PRELI M NARY SCH. OF REV & EXP
DEBT SERVI CE FUND - 201
03/ 31/ 2016

CURRENT FY YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY

ACCOUNT NO. DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011

e
TAXES

201- 314-100- 000- 000 W1 Taxes-El ect(Series 2003/ Leases) 600, 000 300, 000 263, 000 131, 500 263, 000

201- 315- 000- 000- 000 Communi cation Svc Tax(Series 2013) 156, 400 156, 400 150, 000 50, 000 150, 000
TOTAL:  TAXES 756,400 456,400 413,000 181,500 413,000
LI CENSES & PERM TS

201- 313-100- 000- 000 Franch Fees - Elect (Series 2015) 255, 000 127, 500 0 0 0
TOTAL: LI CENSES & PERM TS o asso00 127,500 o o 0
| MPACT FEES

201- 363-222-000- 000 |Inpact Fees - Fire South 10, 000 6,610 94, 041 5,168 94, 039
TOTAL: I NPACT FEES 000 6610 o404 5168 94,030
M SCELLANEQUS REVENUES
Interest |ncome 0 98 0 20 85
TOTA: M SCELLANEQUS REVENES ;) ---------- ;)8 ----------- ;) """""2;) ---------- 8-5
OTHER FI NANCI NG SOURCES
I NTER FUND TRANSFER

201- 381-001- 000- 000 Transfer from General Fund 0 0 71,100 0 71,017

201- 381-102-000-000 Transfer from Transp. (Series 2003) 57,185 57,185 85, 673 85, 673 85, 673

201- 381-105- 000- 000 Transfer from CRA(Series 2003/2007) 795, 843 795, 843 859, 938 859, 938 859, 938
TOTAL: | NTERFUND TRANSFER 853,028 853,028 1,006,711 945611 1,016,628
TOTAL REVENUES/ OTHER FI N SRCS 1, 874, 428 1, 443,636 1, 523, 752 1,132, 299 1,523, 752
DEBT SERVI CE - PRI NCl PAL 1, 544, 984 1, 298, 230 1, 843, 640 1,779, 986 1, 842, 290
DEBT SERVI CE - | NTEREST & FEES 325,720 173, 379 392, 538 210, 491 377, 209
TOTAL EXPENDI TURES 1,870,704 1,471,600 2,236,178 1,990,478 2,219,499

REVENUE EXCESS OVER(UNDER) EXP 3,724 (27, 973) (712, 426) (858, 179) (695, 748)




04/ 22/ 16

PRELI M NARY -

CITY OF LAKE WALES
BALANCE SHEET

CAPI TAL PRQJECT FUND - 330

DESCRI PTI ON

03/ 31/ 2016

330-101- 062- 000- 000
330- 101- 063- 000- 000
330- 101- 064- 000- 000
330-101- 200- 000- 000

330-271-001- 000- 000

CAPI TAL PRQJECT FUND - 330

Cash - Unrestricted

Fire North Rescue |npact Fee 3755
Police Services |npact Fee 1438
Parks & Recreation |npact Fee 1420
Series 2013- Cenetery

CASH

ACCOUNTS RECEI VABLE

DUE FROM OTHER FUNDS

TOTAL ASSETS

ACCOUNTS PAYABLE

DEFERRED REVENUE

DUE TO OTHER FUNDS

TOTAL LI ABILITIES

EXCESS REV OVER/ UNDER EXP
Fund Bal ance

TOTAL FUND BALANCE

TOTAL LI AB. AND FUND BALANCE

| NCREASE
CURRENT FY PRI CR FY ( DECREASE)

0 0 0

8,116 11, 076 (2, 960)

229, 535 192, 969 36, 565

252, 754 254, 999 (2, 245)

0 2, 500 (2, 500)

490, 404 461, 544 28, 861

0 43, 541 (43, 541)

0 0 0

490, 404 505, 085 (14, 680)

0 53, 158 (53, 158)

0 5,075 (5, 075)

73, 417 325, 232 (251, 816)

73, 417 383, 466 (310, 049)

(6,987) (574, 857) 567, 870

423, 975 696, 476 (272, 501)

416, 988 121, 619 295, 369

490, 404 505, 085 (14, 680)
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04/ 22/ 16

CAPI TAL PRQJECT FUND -

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

03/ 31/ 2016

330

330- 334- 721- 000- 000
330- 334-727- 000- 000
330- 334- 729- 000- 000

330- 363- 220- 000- 000
330- 363- 222- 000- 000
330-363-270- 000- 000

330-381-001- 000- 000

330- 522- 622- 003- 000
330- 572- 000- 663- 003
330-572-000- 663- 020
330- 572- 663- 022- 000
330- 572- 663- 023- 000
330-572-663- 024- 000
330- 572- 663-210- 000
330- 581- 000- 991- 001
330-581-000-991-102

REVENUES

| NTERGOVERNMVENTAL  REVENUE

RTP Grant-Lake Wales Trail
FRDAP Grant - Skate Park
Grant-Prenmier Streets LW Project

TOTAL: | NTERGOVERNVENTAL REV

| MPACT FEES

Pol i ce

Fire North
Cul ture/ Rec

Fees-
Fees -
Fees-

| mpact
| mpact
| mpact

TOTAL | MPACT FEES

M SCELLANEQUS REVENUES
Interest Income

TOTAL: M SCELLANEOQUS REVENUES

OTHER FI NANCI NG SOURCES
I NTER FUND TRANSFER
Fund

Transfer from General

TOTAL: | NTERFUND TRANSFER

TOTAL REVENUES/ OTHER FI N SRCS
EXPENDI TURES

Cenetery - New Addition
Skate Park - Equi pment

Lake Wal es Trails Extension
C O - Park Signage

C/ O - ADA Parking - Soccer Conplex

C/ O - Electric Upgrades - LW Park
C/ O Lake Wl es Park -
Transfer to General Fund

Transfer to Transportation Fund

TOTAL EXPENDI TURES

REVENUE EXCESS OVER(UNDER) EXP

Excerci se Equ

CURRENT FY  YEAR TO DATE PRI OR FY PR OR FY PRI OR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011

0 0 99, 300 0 99, 305

0 0 50, 000 0 50, 000

0 0 5,075 0 5,075

0 0 154, 375 0 154, 380

10, 000 9,143 39, 000 12,128 39, 010

8, 400 5, 607 23, 900 9,117 23,933

6, 000 16, 932 56, 000 16, 519 55, 824

(24, 400) (31, 682) (118, 900) (37, 764) (118, 768)

2, 500 621 2,678 1,001 1,614

2,500 621 2,678 1,001 1,614

0 8, 000 275, 000 125, 926 274, 936

0 8, 000 275, 000 125, 926 274,936

26, 900 40, 303 550, 953 164, 690 549, 697

0 0 600, 000 555, 354 579, 503

0 16, 433 70, 000 0 53,185

0 0 190, 000 184, 193 184, 435

13, 000 0 0 0 0

30, 000 0 0 0 0

20, 000 21,095 0 0 0

10, 000 9, 762 0 0 0

17, 500 0 0 0 0

0 0 5,075 0 5,075

90, 500 47,290 865, 075 739, 547 822, 198

(63, 600) (6,987) (314, 122) (574, 857) (272, 501)
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403-103-100- 000- 000
403-103- 010- 000- 000
403-104-801-001- 160
403-104-801-001- 165
403- 104-801-001- 167

403-272-000- 000- 000

CITY OF LAKE WALES Page
PRELI M NARY - BALANCE SHEET
UTI LI TY SYSTEM FUND - 403
03/ 31/ 2016

| NCREASE

DESCRI PTI ON CURRENT FY PRI OR FY ( DECREASE)
UTILITY SYSTEM - FUND 403

CASH & | NV. - UNRESTRI CTED 394,331 1, 200 393, 131
CASH & I NV. - SEVER | MPACT FEE 1, 309, 245 1,212, 294 96, 951
CASH & INV. - WATER | MPACT FEE 267, 810 136, 120 131, 690
CASH & INV. - DEBT SERVICE SIN 1,044,738 743,761 300, 978
Loan Proceeds Series 2015 700, 523 0 700, 523
Utilities Emergency Sinking Fund 80 5,013 142,534 (137,521)
Utilty Cash-Customer Deposits 815, 233 735,978 79, 254
C Street Sewer Project - Escrow 10, 196 2,846 7, 350
C Street Sewer - Postage Escrow 34 34 0
CASH & I NV. - RESERVE ACCOUNTS 1, 530, 999 881, 392 649, 607
TOTAL CASH & | NVESTMENTS 4,547,123 2,974,767 1,572, 357
ACCOUNTS RECEI VABLE 954, 836 1, 000, 063 (45, 228)
DUE FROM OTHER FUNDS 0 0 0
I NVENTORY 169, 848 173, 835 (3,987)
PREPAI D 6,572 6,572 0
NET FI XED ASSETS 35,513,200 35,176, 515 336, 685
UNAMORTI ZED BOND | SSUE COSTS 0 (3,911) 3,911
TOTAL ASSETS 41,191, 578 39, 327, 840 1, 863, 738
ACCOUNTS PAYABLE 51, 393 94, 930 (43,536)
ACCRUED LI ABI LI TI ES 134, 825 848, 956 (714, 131)
ACCRUED | NTEREST 99, 540 105, 774 (6, 234)
CUSTOVER DEPCSI TS 817,139 737,089 80, 049
ACCRUED PAYROLL & W THHOLDI NG 114,973 107, 724 7,249
DEFERRED REVENUE 230, 534 239, 434 (8,900)
DEBT 10, 852, 151 9,752,108 1,100, 044
TOTAL LI ABILITIES 12, 300, 556 11, 886, 016 414, 540
EXCESS REV OVER/ UNDER EXP 367, 321 245, 802 121, 518
Ret ai ned Ear ni ngs 28,523, 702 27,196, 022 1, 327, 680

TOTAL FUND BALANCE 28, 891, 023 27, 441, 824 1, 449, 198
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04/ 22/ 16 CITY OF LAKE WALES Page 26
PRELI M NARY - BALANCE SHEET
UTI LI TY SYSTEM FUND - 403
03/ 31/ 2016

| NCREASE
ACCOUNT # DESCRI PTI ON CURRENT FY  PRIOR FY ( DECREASE)

TOTAL LI AB. AND FUND BALANCE 41, 191, 578 39, 327, 840 1, 863, 738




04/ 22/ 16

DESCRI PTI ON

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP

403-362- 200- 000- 000
403- 363- 230- 000- 000
403- 363- 235- 000- 000
403- 364- 100- 000- 000
403-364-175-000- 000
403- 364- 661- 000- 000
403- 369- 902- 000- 000
403- 369- 999- 000- 000

REVENUES

CHARGES FOR SERVI CES

I NTEREST | NCOVE

GRANTS

DEBT PROCEEDS

OTHER REVENUE & SQURCES:

Lease - Tel ecomunication Site
Wat er | npact Fees
Sewer | npact Fees

Sal e of Surplus Equi prent
Gain on Sale of Capital Asset
Gain On Sale of Land

Bad Debt Recovery - Water

G her

TOTAL: OTHER REV. & SOURCES

TOTAL REVENUES/ OTHER FI N SRCS

WATER PLANT OPERATI ON
SEVER PLANT OPERATI ON
REUSE WATER OPERATI ON
UTI LI TY ADM NI STRATI ON
UTI LI TY OPERATI ON PERSONNEL
UTILITY BILLING

UTI LI TY DEPRECI ATI ON
WATER CAPI TAL

SEVER CAPI TAL

CDBG CAPI TAL QUTLAY
REUSE CAPI TAL

| NTERFUND TRANSFERS
OTHER NONCPERATI ON
DEBT SERVI CE

TOTAL EXPENDI TURES

REVENUE EXCESS OVER( UNDER) EXP

UTI LI TY SYSTEM FUND - 403
03/ 31/ 2016

CURRENT FY  YEAR TO DATE PRI OR FY PR OR FY PRI OR - FY
BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
7,673,000 3,800,052 6,996,000 3,376,400 6,999, 866
6, 480 5, 567 6, 480 2,471 6, 783

650, 000 0 0 113, 377 0

9, 400, 000 0 0 0 0
185, 000 90, 181 200, 000 102, 775 200, 744
75, 000 46, 538 127, 000 42,913 127, 528
100, 000 73,031 180, 000 54, 314 180, 273

0 0 0 203 0

0 0 (6, 625) 0 5,330

0 0 0 0 (11, 954)

1, 000 0 1, 000 12 12

0 521 10, 000 0 2, 419

361, 000 210, 271 511, 375 200, 217 504, 352
18,090,480 4,015,890 7,513,855 3,692,465 7,511,000
845, 071 308, 722 868, 149 356, 357 711, 330

1, 008, 939 391, 923 924, 845 324, 035 664, 037
148, 654 35, 845 85, 373 25,223 38, 899
938, 902 426, 560 952, 768 436, 996 881, 192

1, 200, 392 621,304 1,233,149 587,347 1,226,111
290, 345 146, 867 208, 904 88, 152 207, 046
70, 000 0 70, 000 25,692 1,212,176
434, 877 39,711 1, 040, 000 605, 132 0
7,550, 200 638,742 2,910,000 361, 258 0
650, 000 14, 920 0 6,071 0
50, 000 0 50, 000 0 0

1, 140, 000 570,000 1,020, 000 510,000 1,020, 000
0 63 0 89 0

2,327, 327 453,912 1,669, 544 120, 311 222,530
16,654,707 3,648,570 11,032,732 3,446,662 6,183, 320
1,435,773 367,321 (3,518, 877) 245,802 1,327,680
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04/ 22/ 16 CITY OF LAKE WALES Page 28
PRELI M NARY - BALANCE SHEET
Al RPORT AUTHORI TY FUND - 404
03/ 31/ 2016

| NCREASE
ACCOUNT # DESCRI PTI ON CURRENT FY PRI OR FY ( DECREASE)
""""""""""" ARPRT AUTHROTY - FUND 404
CASH 0 175 (175)
ACCOUNTS RECEI VABLE 1 50 (49)
DUE FROM OTHER FUNDS 0 0 0
PREPAI D 0 0 0
NET FI XED ASSETS 10,518,850 7,781,986 2,736, 864
TOTAL ASSETS 10,518,851 7,782,211 2,736,640
ACCOUNTS PAYABLE 262 136, 848 (136, 586)
DUE TO OTHER FUNDS 128, 939 28,323 100, 616
DEFERRED REVENUE 324 573 (249)
PRI CR PERI OD ADJUSTMENT 0 0 0
DEBT 123, 961 135, 795 (11, 834)
TOTAL LI ABI LI TI ES 53,487 sonsa (48, 052)
EXCESS REV OVER/ UNDER EXP (1,552) (78, 715) 77,163
404- 272- 000- 000- 000 Ret ai ned Ear ni ngs 10, 266,916 7, 559, 387 2,707,530
TOTAL FUND BALANCE 10,265,364 7,480,671 2,784,693

TOTAL LI AB. AND FUND BALANCE 10, 518, 851 7,782,211 2,736, 640




04/ 22/ 16

404-331-419- 000- 000
404- 331- 420- 000- 000
404- 334-419-000- 000
404- 334-420- 000- 000

404- 341- 900- 000- 000
404-341-900- 000- 100
404-344-101- 000- 000
404- 344-102- 000- 000
404- 344-103-000- 000
404- 344-104-000- 000

404-362-541-000- 000
404- 364- 000- 000- 000

404-381-001- 000- 000

CITY OF LAKE WALES
PRELI M NARY SCH. OF REV & EXP
Al RPORT AUTHORI TY FUND - 404
03/ 31/ 2016

Page 29

CURRENT FY YEAR TO DATE PRI OR FY PRI OR FY PRIOR - FY
DESCRI PTI ON BUDGET ACTUAL BUDGET ACTUAL 09/ 30/ 2011
REVENUES
| NTERGOVERNMVENTAL REVENUE
FAA - Airfield Inprovenents 0 0 2,587, 810 1, 204, 398 2,587, 832
FAA - Rehab Resurface/ Envir Assess 1, 087, 232 0 0 0 0
FDOT - Airfield Inprovenents 0 0 290, 812 36, 700 290, 784
FDOT - Rehab Resurface/Enir Assess 80, 402 0 0 0 0
TOTAL: | NTERGOVERNMENTAL REV 1,167, 634 0 2,878, 622 1, 241, 098 2,878,616
CHARGES FOR SERVI CES
Rei mbur senment - Ai rport Ad Val Taxes 3, 000 80 2,300 2,211 2,211
Rei mbur senent - El ectric-T Hangers 960 400 2,500 0 1,159
T- Hangar Rental s 47,720 23, 856 43, 550 19, 981 43, 882
Ti e- Down Fees 1, 000 0 300 355 1,092
Fuel Fl ow Charges 7,000 4,711 5, 000 2,633 4,906
Canpground Rental s 7,350 3,674 7,169 3,412 7,368
TOTAL: CHARGES FOR SERVI CES 67, 030 32,721 60, 819 28,592 60, 617
OTHER REVENUES & SOURCES
Interest |ncone 0 0 0 0 0
FBO Lease-Rental Mowi ng Credit 6, 000 3, 000 6, 000 0 6, 000
FBO Lease- Rental Inprv. Credit 11, 834 5,917 11, 834 0 23, 668
TOTAL: OTHER REV. & SOURCES 17,834 8,917 17,834 0 29, 668
OTHER FI NANCI NG SOURCES
I NTER FUND TRANSFER
Transfer from The General Fund 134, 483 88, 175 172,788 161, 715 172,788
TOTAL: | NTERFUND TRANSFER 134, 483 88, 175 172,788 161, 715 172,788
TOTAL REVENUES/ OTHER FI N SRCS 1, 386, 981 129, 813 3, 130, 063 1, 431, 405 3,141, 689
OPERATI ONS 99, 434 50, 462 96, 495 35, 052 96, 489
CAPI TAL QUTLAY 1,275,713 74,987 3,113,122 1, 475, 068 0
DEPRECI ATI ON 0 0 0 0 325, 837
DEBT SERVI CE 11, 834 5,917 28, 558 0 11, 834
TOTAL EXPENDI TURES 1, 386, 981 131, 365 3,238,175 1, 510, 120 434, 160
REVENUE EXCESS OVER( UNDER) EXP 0 (1, 552) (108, 112) (78,715) 2,707,530




MEMORANDUM

April 25, 2016

TO: Honorable Mayor & City Commission
VIA: Kenneth Fields, City Manager

FROM: Sandra D. Davis, Human Resources Director

SUBJECT: Ordinance 2016-06, Amending Ordinance 2001-08 Personnel Administration
Policies — First Reading

SYNOPSIS: Ordinance 2016-06 is being presented to allow payment of overtime to exempt
employees during declared times of emergency.

RECOMMENDATION

It is recommended that the City Commission approve Ordinance 2016-06 upon First Reading.

BACKGROUND

The Federal Labor Standards Act establishes procedures to exempt certain classifications of
employees from the overtime provisions. Under normal operations, these employees do not
receive overtime compensation.

The purpose of Ordinance 2016-06 is to provide the conditions for which overtime will be paid
to exempt (salaried) employees. If the following conditions are met, then exempt employees will
be eligible for overtime compensation:

1. The Mayor of the City of Lake Wales has signed a declaration declaring that a State
of Emergency exists in the City.

2. The City has activated its Emergency Operations Center and the City Manager has
implemented the City’s Emergency Management Plan.

FISCAL IMPACT

The fiscal impact of Ordinance 2016-06 will depend on the magnitude of future disasters or
emergencies and the amount of services needed by the community. However, costs may be
significantly reduced by reimbursement from FEMA.

OTHER OPTIONS
Do not adopt Ordinance 2016-06

ATTACHMENT

Ordinance 2016-06
Current overtime Ordinance is attached for information. (k) Will be added if adopted.



Current Overtime Policy
Sec. 2-244. Overtime.

(a) As a general rule, the requirement of frequent overtime services in a department shall be considered evidence of under-staffing or
improper organization and shall be subject to review by the city manager; however, employees shall work overtime when requested unless
excused by their supervisor.

(b) Records of all overtime work shall be kept by the department head, and overtime compensation will not be paid unless overtime work has
been documented by the employee and verified by the supervisor.

(c) Employees in non-exempt classifications required to work in excess of forty (40) hours in a designated work week shall be paid overtime
or granted compensatory time off. Monetary payment or compensatory time off for overtime shall be calculated at the rate of one and one-
half (1%2) times the regular rate for all hours worked in excess of forty (40) hours in any designated work week.

(d) For purposes of computing overtime, "Time Worked" shall mean those hours during which the employee is engaged in performing the
duties of his job. With the exceptions stated in this paragraph, overtime pay will only be paid when an employee has actually worked more
than forty (40) hours per week. Overtime shall not be computed on sick leave, jury duty/witness duty, funeral leave, or comp time. However,
vacation days, holidays, safety days, and optional holiday shall be counted as days worked when calculating overtime.

(e) Non-exempt employees who, for their own convenience, arrive early at their work area or leave late will not perform work during these
periods. Work during such periods is likely to extend the employee's work week beyond forty (40) hours and will require the prior
authorization of the department head.

(f) At the request of the employee and at the discretion of the department head, non-exempt employees may be granted compensatory time
off (comp time) in lieu of monetary wage. Comp time will accrue at the premium rate of time and one-half (1%2) for each hour of overtime
worked.

1.  An employee who has accumulated comp time may request time off. Such requests will be granted within a reasonable amount of
time so long as time off does not unduly disrupt the department's operations. Compensatory time off will require the prior approval
of the department head.

2. No employee will be permitted to accrue more than eighty (80) hours of comp time. If the employee has accrued the maximum
comp time, all subsequent overtime worked will be paid as monetary wage.

3. Upon termination, comp time remaining on the books will be paid at the employee's current rate or his average rate over the last
three years, whichever is higher.

4. An employee may request monetary payment of all or a portion of accrued comp time at his current hourly rate. Such request shall
be made by memorandum to the city manager and shall receive the approval of the city manager prior to payment. A copy of the
memorandum will be placed in the employee's personnel file.

5. Any non-exempt employee that is, or has been, promoted or reclassified to an exempt position shall have any accrued comp time
liability immediately paid to the employee in a single cash disbursement, at his or her final rate of pay prior to promotion from the
non-exempt position.

(9) Overtime resulting from training required by the City shall qualify for overtime compensation. Overtime compensation will not be paid
when training is voluntary. Travel time to and from work or place of training will not be considered as time worked and will not be included in
calculating overtime.

(h) An employee who works in two or more different classifications during a single pay period and performs two or more different types of
work for which different straight-time rates have been established, shall receive overtime pay calculated on the weighted average of such
rates.

(i) Part-time employees shall earn time and one-half (1v2) after working forty (40) hours in a week. All hours worked in excess of a normal
schedule up to forty (40) hours will be paid at the employee's straight hourly rate. At the discretion of the department head, the part-time
employee may accrue comp time for hours worked in excess of his normal schedule, however comp time shall be earned at the rate of 1
hour off for each hour worked until forty (40) hours have been worked. After working forty (40) hours in one week, the part-time employee will
earn overtime pay or accrue comp time at the rate of time and one-half (1%2) for each hour worked.

() Employees in exempt classifications are salaried employees and are expected to work as long as necessary to fulfill their job
responsibilities. If, however circumstances arise which require considerable extra work time, compensatory time off may be granted at the
discretion of the department head; however, such compensatory time shall not accrue as for non-exempt employees and shall not be paid as
a monetary wage.



ORDINANCE 2016-06

AN ORDINANCE AMENDING CHAPTER 2, ADMINISTRATION, LAKE WALES CODE OF
ORDINANCES; AMENDING OVERTIME TO ALLOW PAYMENT OF OVERTIME TO EXEMPT
EMPLOYEES DURING DECLARED TIMES OF EMERGENCY; PROVIDING FOR SEVERABILITY;
PROVIDING FOR AN EFFECTIVE DATE.

BE IT ENACTED by the City Commission of the City of Lake Wales, Polk County, Florida.
SECTION 1. Chapter 2, Administration, Lake Wales Code of Ordinances is hereby amended to read as follows:
ARTICLE 11l PERSONNEL ADMINISTRATION.
DIVISION 1. GENERAL POLICIES.

Sec. 2-244. Overtime

(k) Whenever by declaration of the Mayor immediate action is necessary to preserve the public peace, property,
health, or safety within the City or to provide for continued operation of city government and exempt employees are
directed by the City Manager to undertake immediate emergency response measures, such exempt employees shall
be paid overtime wages at a rate of pay commensurate with overtime pay calculated for non-exempt employees
during the period of the emergency. If the following conditions are met, then exempt personnel will be eligible for
overtime compensation.

1. The Mayor of the City of Lake Wales has signed a declaration declaring that a State of Emergency
exists in the City.

2. The City has activated its Emergency Operations Center and the City Manager has implemented
the City’s Emergency Management Plan.

SECTION 2.  All ordinances and parts of ordinances in conflict herewith are hereby repealed.

SECTION 3. If any clause, section or provision of this ordinance shall be declared unconstitutional or invalid
for any reason or cause, the remaining portion of said ordinance shall be in full force and effect
and be valid as if such invalid portion thereof had not been incorporated herein.

SECTION 4.  This ordinance shall become effective immediately upon its passage by the City Commission.

CERTIFIED AS TO PASSAGE, this day of , 2016.

CITY OF LAKE WALES, FLORIDA

Mayor/Commissioner

City Clerk Clara VVanBlargan, MMC



MEMORANDUM

May 3, 2016

TO: Honorable Mayor and City Commissioners

VIA: Kenneth Fields. Otte, City Manager

FROM: Dorothy Ecklund, Finance Director

RE: Resolution 2016-11, Merchant Services Agreement Elavon, Inc.

SYNOPSIS:  The City Commission will consider approving Resolution 2016-11, Merchant Services
Agreement with Elavon, Inc.

STAFF RECOMMENDATION:

1. Approve Resolution 2016-11, authorizing an agreement between the City of Lake Wales and
Elavon, Inc. for merchant services.

2. Authorize the City Manager to execute the agreement.

BACKGROUND:

On February 8, 2016, the City issued a request for proposal for merchant services (RFP#16-407).
Six companies submitted proposals:

1) Elavon, Inc.

2) First Data

3) Forte Payment System
4) Pace

5) Point & Pay

6) TD Bank

A selection committee selected Elavon, Inc. for recommendation to provide merchant services to
the City. The selection committee criteria included expertise, experience and price.

The term of the contract shall be from 06/01/2016 — 06/30/2019, with the option to renew for two
(2) additional one year periods, unless canceled in writing by either party upon thirty (30) days
written notice to the other party.

FISCAL IMPACT:

Elavon, Inc. shall submit “Interchange plus fee pricing” for merchant services. Elavon, Inc. must
pass interchange rates and assessments at true costs and issue interchange credits, when
applicable. Elavon, Inc. fee pricing sheet has been attached as Schedule A.

The Finance Department, based on past merchant service transaction volumes, estimated the
annual fees charged by Elavon, Inc. at $3,400. First year equipment purchases are estimated to



cost an additional $3,500. These estimates do not include “Interchange Fees” which are set by
and passed onto Visa/Master Card/American Express.

ATTACHMENT:

Resolution 2016-11

Elavon, Inc. Terms of Service Agreement
Schedule A

Proposal Ranking Tabulation

Note: Copies of the proposals received are available within the City Clerk’s Office.



RESOLUTION 2016-11

A RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE ON BEHALF
OF THE CITY AN AGREEMENT BETWEEN THE CITY OF LAKE WALES AND
ELAVON, INC. FOR MERCHANT SERVICES.

WHEREAS, the City of Lake Wales seeks a merchant service agreement relating to processing
of credit and debit card transactions.

NOW, THEREFORE, BE IT RESOLVED by the City Commission of Lake Wales, that:

1. The City Commission approves entering into an Agreement for Merchant Services with
Elavon, Inc. This agreement shall be from 06/01/2016 through 06/30/2019 with the
option to renew for two (2) additional one year periods, unless canceled in writing by
either party upon thirty (30) days written notice to the other party.

2. The City Manager is hereby authorized to execute the above referenced Agreement on
behalf of the City of Lake Wales.

THIS RESOLUTION INTRODUCED AND PASSED by the City Commission of the City of
Lake Wales, Polk County, Florida at its regular meeting on May 03, 2016.

Mayor/Commissioner, City of Lake Wales

ATTEST:

City Clerk Clara VVanBlargan, MMC
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Service to be ranked:
Merchant Services

PROPOSAL RANKING TABULATION

Name of Community: | CITY OF LAKE WALES, POLK COUNTY, FLORIDA

Firm A: First Data

Firm B: Forte Payment Sytem

Firm C: Pace

Firm D: Point & Pay

Firm E:  |TD Bank

Firm F: US Bank/Elavon

Firm G:
Firm H:
EVALUATOR SIGNATURE A B C D E F

Dorothy Ecklund 95 90 90 85 100 100
. |Patricia Sifuentes-Lopez 95 85 90 80 100 100
. |James Slaton 95 90 90 90 100 100

0

TOTAL 285 265 270 255 300 300

The 1st Ranked Firm is: |US Bank/ Elavon

The 2nd Ranked Firm is: |TD Bank

The 3rd Ranked Firm is: |First Data

Rankings tabulated by: T:}\..) E(’M/ Date: "”(D /J b




Service to be ranked:
Merchant Credit Card Services

MERCHANT SERVICES PROPOSAL RANKING SUMMARY

Name of Community:

CITY OF LAKE WALES, POLK COUNTY, FLORIDA

Name of Person Ranking Firms:

Dorothy Ecklund

o wn =

Firm A;  |First Data L XTI N o 56 M jen Fran :
Firm B: _|Forte Payment Sytem /¢ ‘20, - 33eem (b 1, 2R b Fo CostomesSue F2pim 10
. ] .

Firm C: |Pace i _beana Aifa . L8 Allion VAPEYIIION o Tan. @
FirmD:  [Point & Pay v s 74D Chohs /S biflion
Firm E: _ |TD Bank 27 Hpsenes,  R03m Loty 4o b S Ay 2 oo
FirmF:  |US Bank/Elavon 25 Y L3m foybions R bl -
Firm G: g ! 1580 boedt 0 disnzio "
Firm H:

EVALUATION FACTORS ngile%E A B c D E F
Past experience and performance 35 55" 25 30 35 55- 35’
Personnel and firms compliance 35 25 357 B 3& B 35
Price Quote 30 A5 R 257 /5" 25 3D

TOTAL 100 95 ) Go s /6D s))

The First Ranked Firm| (>8R £ /5 /8o
The Second Ranked F{ 7 B &
The Third Ranked Firn]  f_ & .. e

Proposal Ranked by:

Signature:

bafc»)‘?fw LK Uf"c”/
D@/@L\{/




Service to be ranked:
Merchant Credit Card Services

MERCHANT SERVICES PROPOSAL RANKING SUMMARY

Name of Community: CITY OF LAKE WALES, POLK COUNTY, FLORIDA

Name of Person Ranking Firms: [Patricia Sifuentes - Lopez

Firm A: First Data

Firm B: Forte Payment Sytem

Firm C: Pace

Firm D: Point & Pay

Firm E: TD Bank

Firm F: US Bank/Elavon

AW N o=

Firm G:
Firm H:
POSSIBLE
EVALUATION FACTORS POINTS A B 164 D E
Past experience and performance 35 2 S ple) 36 2D < 5
Personnel and firms compliance 35 38 3< e Lk 3 5
Price Quote 30 AT 2.0 I pelv) REe) 36
TOTAL 100 4z %< R ¥0 o)) LD
; ]
The First Ranked Firm| \ Y S %/’\M‘L & AN O
The Second Ranked F| 7 © LAk
The Third Ranked Fim] TAQ ST VA T/
Proposal Ranked by: ?H‘\__(L;Q\'f\ SIEWE VIES - Lo¥EZ
Signature: Yolic o oG lE T L=k
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Merchant Credit Card Services

Service to be ranked:

MERCHANT SERVICES PROPOSAL RANKING SUMMARY

Name of Community:

CITY OF LAKE WALES, POLK COUNTY, FLORIDA

Name of Person Ranking Firms: |James Slaton

Firm A: First Data

Firm B: Forte Payment Sytem

Firm C: Pace

Firm D: Point & Pay

Firm E: TD Bank

Firm F: US Bank/Elavon

Lol S

Firm G:
Firm H:
POSSIBLE

EVALUATION FACTORS POINTS A B C D E F
Past experience and performance 35 2L 235 L |72 & o4 "%
Personnel and firms compliance 35 ~& | Y 4L =0 =< | > 4 2 g
Price Quote 30 >SSl a5 125 90 | 20 [
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Proposal Ranked by:
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Schedule A

City of Lake Wales, Florida
Merchant Credit Card Services
RFP: No. 16-407

Visa/MasterCard/Discover Interchange Fees

Interchange Card Level

PASS THROUGH

Association Dues and Assessments

PASS THROUGH

Other Fees

VISA/MasterCard/Discover/Diners/Carte Blanche
Authorization Fee

$0.05 per authorization

VISA/MasterCard/Discover/Diners/Carte Blanche
Processing Fee

0.10%

American Express Fee, (authorization)

$0.05/per transaction

Voice Authorization Fee (basic)

$0.75 per authorization

Monthly MID Processing Fee Minimum* $10.00
Chargeback $25
Return NSF ltem Fees $20
Supplies and Miscellaneous Fees

Set-Up Fee $0.00
Paper Statement fees, if desired — $5/monthly
Electronic Statement (Merchant Connect Basic) $0

PCI Monthly Fee (Protection Policy) ** $7/per MID

PCI Non Compliance Fee***

$45.95/monthly per MID

Equipment (EMV) Terminals-Peripherals

VeriFone Vx520 (Purchase) $499.00 ea.
VeriFone Vx820 Pin Pad (Purchase) $323.00 ea.
Triple Lock PINPad and Terminal (Purchase) $799.00

VeriFone Vx520 (36 month lease)

$28.00/month

VeriFone Vx820 Pin Pad (36 month lease)

$13.00/month

Triple Lock PINPad and Terminal (36 month lease)

$41.00/month

Terminal Security

Safe-T Silver (Terminal Based P2PE & Tokenization) with
$100,000 indemnity (replaces PCI monthly fee)

$15.00 per month

Safe-T Gold (Terminal Based P2PE & Tokenization) with
$100,000 indemnity (replaces PCI monthly fee)

$25.00 per month

Terminal Security Injection Fee $100.00

Processing Software (SAAS)

Converge Set-Up $199.00

Converge Monthly Fee $10.00

Converge Monthly Fee with Tokenization $29.00

Wireless Access Fee --- Wi-Fi N/A

Wireless Access Fee --- Cellular See your existing Cellular Provider
Ingenico iSC 250 Terminal (Purchase) $588.00

Ingenico iSC 250 Terminal (36 Month Lease) $22.00/Month

Converge ICMP for Mobile use (Purchase) $249.00

Converge ICMP for Mobile use (36 Month Lease)

$9.00 / Month

Electronic Reporting Tool (Merchant Connect)

MerchantConnect Basic

$0.00

MerchantConnect Premium (1-5 users)

$20/month




Schedule A
City of Lake Wales, Florida
Merchant Credit Card Services
RFP: No. 16-407

Pricing Provisions:

1.

2.

American Express transactions are submitted directly to American Express for processing,
payment and settlement.

Rate qualifications require compliance with Visa, MasterCard, Discover Card, Carte Blanche and
Diners Club Interchange requirements, including settlement within 24 hours of authorization.

Additional Comments

1.

2.

3.

*|f the processing cost does not reach $25, per MID we will assess a minimum processing cost of
$10.

**This fee includes basic coverage in case of a PCl breach. For additional coverage, we offer our
Safe-T Silver and Safe-T Gold packages.

*** This fee is only assessed if City of Lake Wales has not provided its required PCI SAQ (Self-
Assessment Questionnaire) within 90 days of MID issuance. When the City of Lake Wales
completes its annual assessment, the fee will drop down to either $7.00, $15.00 (Safe-T Silver) or
$25.00 (Safe-T Gold).

Discover, MasterCard and Visa Interchange and Assessment pricing is dependent upon interchange and
other fees imposed on all credit card processors by Discover, MasterCard, and Visa and other third
parties. Elavon will pass through increases or decreases of these fees imposed by the Discover,
MasterCard, and Visa Association upon written notice.

In certain instances Elavon may, through its various sales channels, submit more than one response to
this RFP. While Elavon's exceptions to the legal terms and conditions of the RFP may be similar, the
remainder of the bid and pricing issues will differ due to the independent responses prepared by each
sales channel
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TOS201507 TERMS OF SERVICE

TERMS OF SERVICE

These Terms of Service (TOS) and the other portioihshe Agreement govern the Merchant's

participation in the Program. The TOS is incorpedainto and made part of the Agreement and the
signature by an authorized representative of thechMmt on the Merchant Application, or the

transmission of a Transaction Receipt or other esvié of a Transaction, shall be the Merchant's
acceptance of and agreement to abide by the temehc@nditions contained in the Agreement. No
strikeover of the preprinted text of the TOS shmdl effective. Merchant acknowledges that it has
received, understands, and agrees to be bouncebAgireement.

Elavon '
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TERMS OF SERVICE

SECTION A - GENERAL PROVISIONS

1.

2.

DEFINITIONS. Definitions used within this TOS are listed alphiadsdly in the Glossary.

RULES OF CONSTRUCTION. Capitalized terms used and not otherwise defineetih shall
have the meanings ascribed to such terms in theefgent. Singular terms shall include the plural,
and vice versa, unless the context otherwise reguiThe words “hereof,” “herein,” and
“hereunder,” and words of similar import when usedhe TOS shall refer to the TOS and not to
any particular provision of the TOS. The word “dajfall mean “calendar day,” unless specifically
stated otherwise. In the event of a conflict betwéhe terms of Section (A) — General Provisions,
and any subsequent Section of the TOS, the terrtieeafubsequent Section shall prevail.

ACCEPTANCE OF PAYMENT DEVICES. Merchant shall determine in accordance with the
Payment Network Regulations and the Agreement whyiphs of Payment Devices it will agree to
accept as a form of payment from its Customers.t€hmas and conditions for the acceptance of the
applicable Payment Devices and Merchant’'s use@Piflyment Device Processing Services are set
forth in the Agreement and in the Merchant Opegauide (the “MOG”), incorporated herein and
located at our websitehttps://www.merchantconnect.com/CWRWeb/pdf/MOG_Bd§. Each
schedule, exhibit, addendum or attachment to theeégent shall be governed by the TOS and the
applicable provisions of the MOG, as well as bytdrens set forth in the Merchant Application.

TRANSACTIONS.

a. Merchant Compliance. Merchant must comply with all the requirements uritie Agreement.
Merchant must also comply with the procedures sghfin the MOG and any other guides,
manuals, or rules provided in writing to MerchaptBHavon from time to time.

b. Settlement of Transactions

i. Deposits Merchant agrees that the Agreement is a contmict financial
accommodation within the meaning of the Bankrugiode, 11 U.S.C. Section 365,
as amended from time to time. For purposes of Baiens in Canada, Merchant
agrees that the Agreement is a contract for tharmcly of credit to Merchant within
the meaning of Section 11.01(b) of ti@mpanies’ Creditors Arrangement Act
(Canada) and within the meaning of Section 65.bj4)f the Bankruptcy and
Insolvency Ac{Canada). Subiject to this Section, Elavon and Mamwill deposit to
the DDA all funds evidenced by Transaction Receipt®iplying with the terms of the
Agreement and the Payment Network Regulations aiiltl provide Merchant
provisional credit for such funds (less recoupmehtany Chargebacks, returns,
adjustments, fees, fines, penalties, assessmentstfre Payment Networks, Leased
Equipment payments and other payments due underAtreement). Merchant
acknowledges that its obligation to Elavon and Memfor all amounts owed under
the Agreement arises out of the same transacti@ilaa®n’s and Member’s obligation
to deposit funds to the DDA and such amounts aredoin the ordinary course of
business.

ii. Provisional Credit. Merchant acknowledges that all credits for fupdsvided to it
are provisional and subject to reversal in the eteat Elavon and Member do not
receive payment of corresponding settlement amofiate the Payment Networks.
Merchant further acknowledges that all credits awbject to adjustments for
inaccuracies and errors (including rejects) andr@taacks in accordance with the
Agreement and the Payment Network Regulations, letedr not a Transaction is
charged back by the Issuer or Customer. Merchatfioaaes Elavon or Member to
initiate reversal or adjustment (debit or creditjries and to initiate or suspend such
entries in accordance with the Agreement as maydmessary to grant or reverse

SECTION A — GENERAL PROVISIONS
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5.

provisional credit for any Transaction. Furtheraein may delay Merchant-issued
Customer credits for up to five (5) business daysatcounting verification. Customer
credits issued by Merchant to PIN-Debit Cards widit be subject to this delay.
Member or Elavon may elect to grant conditionalddréor individual or groups of

Transaction Receipts. Final credit for TransactiReceipts will be granted within
Member’s and Elavon’s sole discretion.

. Original Transaction Receipts Under no circumstances will Elavon or Member be
responsible for processing returns, refunds, custdjents related to Transactions not
originally processed by Elavon and Member.

Processing Limits Elavon may impose a cap on the dollar amountrah3action Receipts that

it will process for Merchant as indicated on therdhant Application as Merchant's annual
volume or as otherwise established by Elavon. Tilmg may be changed by Elavon from time
to time, without prior notice to Merchant. If Melafit exceeds the established limit, Elavon may
suspend the processing of Transaction Receipts,eithér return all Transaction Receipts
evidencing funds over the cap to Merchant or hblosé deposits in a separate account or
Reserve Account.

Chargebacks Merchant is fully liable to Elavon and Member fdt Transactions returned to
Elavon or Member for whatever reason includingGllargebacks. Merchant will pay Elavon
and Member for all Chargebacks. Merchant agreestept for Chargeback, and will be liable
to Elavon and Member in the amount of any Traneactor which the Customer or Issuer
disputes the validity of the Transaction for angsen. Merchant authorizes Elavon and Member
to offset from funds due Merchant for Transactia@tivity or to debit the DDA, the Reserve
Account, or any other account held at Member @amatther financial institution for the amount
of all Chargebacks including, as applicable, anyrency fluctuations. Merchant will fully
cooperate with Elavon and Member in complying witie Payment Network Regulations
regarding all Chargebacks. Guarantors are pergotialble to Elavon and Member for all
Chargebacks.

DEMAND DEPOSIT ACCOUNT (DDA) .

a.

DDA and ACH Authorization. Merchant will establish and maintain with Member ith
another ACH participating financial institution amtable to Member) one or more DDAs to
facilitate payment for Transactions. Merchant wilkintain sufficient funds in the DDA to
accommodate all Transactions contemplated by theeekgent and all Chargebacks, returns,
adjustments, fees, fines, penalties, assessmemstfre Payment Networks, Leased Equipment
payments and other payments due under the AgreerMsrchant irrevocably authorizes
Elavon, Member, and their respective authorizeddeesm and agents who provide services
under the Agreement, to initiate ACH debit and #redtries to the DDA, the Reserve Account
or any other account maintained by Merchant atiastjtution that is a receiving member of the
ACH network, in order to make payments to or cdljgegyments from Merchant due under the
Agreement. The foregoing authorizations will remam effect after termination of the
Agreement until all of Merchant’s obligations toakbn and Member have been paid in full.
Merchant also authorizes Elavon’'s or Member's vesdw agents to debit the DDA for any
fees due to such vendors or agents under the Agmtemlerchant must obtain prior consent
from Member and Elavon to change the DDA. If Merghdoes not get that consent, Elavon or
Member may immediately and without notice termirtéie Agreement and may take any other
action either of them deems necessary in theirelisn. Elavon and Member have the right to
rely upon written instructions submitted by Merchasquesting changes to the DDA. In the
event Merchant changes the DDA, the ACH debit arditauthorization established hereunder
will apply to the new account and Merchant shatiyile Elavon and Member such information
regarding the new DDA as they deem necessary ¢ztgffayments to and from the new DDA.
It may take Elavon up to ten (10) business dayer &tavon’s receipt of a written notice from
Merchant to reflect in its system any change todlant’'s DDA. Merchant may request from

Elavon
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6.

Elavon written confirmation of Elavon’s and Memlzeconsent to change the DDA. If the DDA
is maintained with Member, Member will deposit falhds evidenced by Transaction Receipts
to the DDA, subject to Section (A)(4) of the TOSa¥on and Member have the right to delay,
within their discretion, crediting the DDA with fds evidenced by submitted Transaction
Receipts. To the extent required, Merchant autkeridember or Elavon to initiate reversal or
adjustment entries and initiate or suspend suctiesris may be necessary to grant Merchant
provisional credit for any entry. Member will makkeposits to the DDA pursuant to the
Agreement and the ACH authorization. To the extmyuired, Merchant authorizes and
appoints Member to act as its agent to collect Jaation amounts from the Issuer, the
Customer or the Customer’s financial institutionefiber, in its sole discretion or at Elavon’s
direction, may grant Merchant provisional credit firansaction amounts in the process of
collection, subject to receipt of final payment Member and Elavon and subject to all
Chargebacks, returns, adjustments, fees, finesalfes) assessments from the Payment
Networks, Leased Equipment payments and any otgnents due under the Agreement.

Asserted Errors. It is the responsibility of Merchant to reconcilee statements regarding
Transaction activity received from Elavon, any PapimNetwork, and any third party vendors
with the statements Merchant receives for MerclsaDDA. Merchant must promptly examine
all statements relating to the DDA and immediatedyify Elavon and Member in writing of any
errors in the statement Merchant received from &@laWerchant’s written notice must include:
(i) Merchant name and account number; (ii) the atohmount of the asserted error; (iii) a
description of the asserted error; and (iv) an axafion of why Merchant believes an error
exists and the cause of it, if known. That writtertice must be received by Elavon within forty-
five (45) days after the month end date on theestaht containing the asserted error. If
Merchant fails to provide such notice to Elavonhwitsaid forty-five (45) days, Elavon and
Member shall not be liable to Merchant for any esriglerchant asserts at a later date. Merchant
may not make any claim against Member or Elavonafoy loss or expense relating to any
asserted error for sixty (60) days immediatelydaing Elavon’s receipt of Merchant’s written
notice. During that sixty (60) day period, Elavoill we entitled to investigate the asserted
error, and Merchant shall not incur any cost oremge in connection with the asserted error
without notifying Elavon.

Depository Institution. Merchant authorizes its depository institution targ Elavon and/or
Member access to any and all information or recoegsrding the DDA. Merchant authorizes
Elavon and/or Member to direct the depository tanttin to hold funds in the DDA in an
amount which Elavon and/or Member, in their respectiscretion, either individually or
collectively, deem sufficient to fully protect Elarw's and Member's rights under the Agreement
or to block or restrict Merchant’'s or others’ acés funds in the DDA (whether or not such
funds are specifically related to any previous dépfor any Transaction Receipt). Merchant
directs the depository institution to immediatebmply with any such direction from Elavon or
Member.

Indemnity. Merchant will indemnify and hold harmless Elavaorddlember for any action they
take against the DDA or Reserve Account pursuanthé&o Agreement. Merchant will also
indemnify and hold harmless the depository insttutt which it maintains its DDA for acting
in accordance with any instruction from Elavon andlember regarding the DDA.

SECURITY INTERESTS; RESERVE ACCOUNT; RECOUPMENT AND SET-OFF.

a. Security Interests

i. Security Agreement The Agreement constitutes a security agreemeuerurthe
Uniform Commercial Code. Merchant grants to Elaemad Member a security interest
in and lien upon (and in Quebec, a hypothec onal{dunds at any time in the Reserve
Account or DDA, regardless of the source of suaidfy and (b) all funds underlying

SECTION A — GENERAL PROVISIONS
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present and future Transaction Receipts; and (g) anount which may be due to
Merchant under the Agreement, including, withoutitation, all rights to receive any
payments or credits under the Agreement (collelstitbe “Secured Assets”). Merchant
agrees to provide other security to Elavon and Msnbpon request, to secure its
obligations under the Agreement. These securigrésts and liens (and hypothecs) will
secure all of Merchant’s obligations under the A&gnent and any other agreements now
existing or later entered into between Merchant Bledyon and/or Member including
Merchant’s obligation to pay any amounts due anthgwo Member or Elavon. Elavon
and Member may execute this security interest (appothecs), without notice or
demand of any kind, by making an immediate withddaar by restricting Merchant’'s
access to the Secured Assets.

ii. Perfection. Upon request of Elavon or Member, Merchant wikeute one (1) or more
control agreements or other documents to evidengeidect this security interest (and
hypothec). Merchant represents and warrants thather person or entity has a security
interest (or hypothec) in the Secured Assets. \Wifipect to such security interests and
liens (and hypothecs), Elavon and Member will hallerights afforded under the
Uniform Commercial Code, any other applicable lamd an equity. Merchant will
obtain from Elavon and Member written consent ptibgranting a security interest (or
hypothec) of any kind in the Secured Assets tdrd fharty. Merchant agrees that this is
a contract of recoupment and Elavon and Membenateequired to file a motion for
relief from a bankruptcy action automatic stay ¢éalize any of the Secured Assets.
Nevertheless, Merchant agrees not to contest @cbbj any motion for relief from the
automatic stay filed by Elavon or Member. Merchamthorizes and appoints Elavon as
Merchant’s attorney in fact to sign Merchant’s naimeny control agreement used for
the perfection of any security interest or lien ligpothec) granted hereunder.

b. Reserve Account

i. Establishment Elavon and/or Member may establish a Reserve dwcat any time
for the purpose of providing a source of fundsay pMember and Elavon for any and
all amounts owed by Merchant. The Reserve Accoball §e maintained with sums
sufficient to satisfy Merchant's current and/oruig obligations as determined by
Member or Elavon. Member and Elavon shall have sumietrol of the Reserve
Account. Member and/or Elavon may, at any timeuneqthat the amount on deposit
in the Reserve Account be increased.

. Funding. Member and Elavon may fund the Reserve Accourdriyyone or more of
the following means.

aa. Member and Elavon may require Merchant to dejmbs the Reserve
Account funds in an amount determined by Elavon;

bb. Member and Elavon may debit the DDA in any antpor

cc. Member and Elavon may deposit into the ResAposunt funds they would

otherwise be obligated to pay Merchant.

. Use of Funds in Reserve AccountMember or Elavon may, without notice to
Merchant, apply funds in the Reserve Account agasmg/ outstanding amounts
Merchant owes or future amounts Merchant will oweler the Agreement or any
other agreement between Merchant and Member owoElaMso, Member or Elavon
may debit the Reserve Account to exercise thehtsiginder the Agreement including,
without limitation, their rights of set-off and r@epment to collect any amounts due to
Member or Elavon. Further, Merchant agrees thatdflaor Member may be required
to send funds in a Reserve Account to a third partyesponse to a tax levy or other
court order.

SECTION A — GENERAL PROVISIONS 5
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iv. Termination of Reserve Account Funds held in the Reserve Account shall remain in
the Reserve Account until each of the following basurred: (1) the Agreement has
been terminated; and (2) Merchant has paid indlilamounts owing or that could
ever be owed under the Agreement, including allr@élsacks, returns, adjustment,
fees, fines, penalties, assessments from the PayNetworks, Leased Equipment
payments and any other payments due under the #grge In no event shall
Merchant be entitled to a return of any funds rerimgj in the Reserve Account before
two-hundred-seventy (270) days following the effextdate of termination of the
Agreement.

Recoupment and Set-offMember and Elavon have the right of recoupment satebff. This
means that they may offset any outstanding or lecteld amounts owed to them from: (i) any
amounts they would otherwise be obligated to depomi the DDA; and (ii) any other amounts
they may owe Merchant under the Agreement or ahgraagreement. Merchant acknowledges
that in the event of a Bankruptcy Proceeding, ideorfor Merchant to provide adequate
protection under Bankruptcy Code Section 362 ofiegiple law to Elavon and Member, and in
order to ensure that Elavon and Member do not aednat obliged to advance credit to
Merchant, Merchant must create or maintain the Res&ccount as required by Elavon and/or
Member and either of them shall have the rightffsed against the Reserve Account for any
and all obligations Merchant may owe to Elavon &ember, without regard to whether the
obligations relate to Transaction Receipts initlade created before or after the initiation of the
Bankruptcy Proceeding or the filing of the petitiomotion, request for stay or other proceeding
in connection with a Bankruptcy Proceeding.

Remedies Cumulative.The rights conferred upon Member and Elavon is Séction are not
intended to be exclusive of each other or of arhewotights and remedies of Member and
Elavon under the Agreement, at law or in equitythRg each and every right of Member and
Elavon under the Agreement, at law or in equitgumulative and concurrent and in addition to
every other right.

7. FEES; OTHER AMOUNTS OWED; TAXES .

a.

Fees.Merchant will pay Member and Elavon fees for sessicsupplies, and equipment in
accordance with the Agreement and any additiongligation or setup form(s). Such fees will

be calculated and debited from the DDA or the Res@iccount once each day or month for the
previous day’'s or month’s activity as applicable, will be deducted from the funds due

Merchant under the Agreement. In addition, Merchailitpay Elavon at its standard rates for
research including, but not limited to, researchjumreed to respond to any third party or
government subpoena, levy, or garnishment on Met&haccount. Elavon may adjust the fees
in accordance with Section (A)(18)(p) below.

Other Amounts Owed. Merchant will immediately pay Elavon or Member aamount
incurred by Elavon or Member attributable to therégment, including, without limitation,
Chargebacks, returns, adjustments, fees, finesalfen (including all fines and penalties
assessed by the Payment Networks as a result ofhisler's Transaction processing),
assessments from the Payment Networks, Leased fagotgpayments and any other payments
due under the Agreement. Elavon or Member may bffeese amounts from funds otherwise
owed by Elavon or Member to Merchant or may deisse amounts from Merchant's DDA or
Reserve Account by ACH, and in the event such bfiseACH debit does not fully reimburse
Elavon or Member for the amount owed, Merchant wilmediately pay Elavon or Member
such amount. Elavon will charge interest, as altblg Law, on all uncollected items that are
more than thirty (30) days past due.

SECTION A — GENERAL PROVISIONS
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c. Taxes. Merchant is also obligated to pay all taxes andewotbharges imposed by any
governmental authority on the goods and servicesiged under the Agreement. If Merchant is
a tax-exempt entity, Merchant will provide Elavomdaviember with an appropriate certificate
of tax exemption.
8. ACCURACY OF INFORMATION; INDEMNIFICATION; LIMITATIO N OF LIABILITY .

a.

Accuracy of Information. Merchant represents and warrants to Member aadoEl that all
information provided to Elavon in the Merchant Aipption, in the bid process if applicable, or
otherwise in the Agreement is true and complete @nogherly reflects the business, financial
condition and principal partners, owners, officess,ownership of Merchant. Merchant must
promptly notify Elavon in writing of any changes smch information, including, without
limitation, any additional location or new businessvhich Merchant desires to accept Payment
Devices, the identity of principals and/or ownedts form of business organization (i.e., sole
proprietorship, partnership, etc.), type of goond services provided, and how Transactions are
completed (i.e., by telephone, mail, electronic o@rce, or in person at Merchant's place of
business). The notice must be received by Elavdeast ten (10) business days prior to the
change. Merchant will provide any additional infation requested by Elavon within a
reasonable time. Elavon has the right to rely wpdtien instructions submitted by Merchant to
request changes to Merchant's business informatibterchant may request written
confirmation of Elavon’s consent to the changeMchant’s business information. Merchant
will defend, indemnify, and hold harmless Membed dflavon for all losses and expenses
incurred by Member or Elavon arising out of anylswhange, whether or not reported to
Elavon, or Merchant's failure to provide requestiatbrmation. Merchant will not submit
Transactions for processing to Elavon or Memberaioy businesses, products, or methods of
selling other than those set forth in the Merch@pplication at the time Merchant applies for
services without the prior written consent of ElavoElavon may immediately terminate the
Agreement upon notification by Merchant of a changethe information in the Merchant
Application. Merchant authorizes Elavon and Memtoecontact credit reporting agencies and
Merchant’s creditors to make inquiries and obt&iports regarding Merchant’s credit standing
upon Elavon’s or Member’s receipt of the Merchapphcation.

Indemnification. Merchant will be liable for and indemnify, deferahd hold harmless Elavon,
Member and their respective employees, officerseatibrs, and agents against all claims,
including claims made by third parties, lossesnages, liabilities or expenses arising out of
the Agreement and for all reasonable attorneyss f@ed other costs and expenses paid or
incurred by Member and/or Elavon in the enforcemehthe Agreement, including those
resulting from any Transaction processed underAilieement or any breach by Merchant of
the Agreement and those related to any Bankruptoggeding.

Limitation of Liability . Merchant acknowledges that Elavon’'s and Membée&s for the
Processing Services provided to Merchant by Elaumh Member are very small in relation to
the funds advanced to Merchant for Transactions @mbsequently Elavon’s and Member's
willingness to provide these services is based han liability limitations contained in the
Agreement. Therefore, in addition to greater litnitas on Elavon’s or Member’s liability that
may be provided elsewhere, any liability of Elavamd Member under the Agreement, whether
to Merchant or any other party, whatever the basishe liability, will not exceed, in the
aggregate, an amount equal to the fees paid bghdat during the last three (3) months. In no
event will Elavon, Member, or their agents, offiedirectors, or employees be liable for
indirect, exemplary, punitive, special, or consediz damages.

Performance. Elavon and Member will perform all services in actamnce with the Agreement.
Elavon makes no other warranty, express or impliegarding the services, and nothing
contained in the Agreement will constitute sucharanty. Elavon and Member disclaim all
implied warranties, including those of merchantabiity and fitness for a particular

Elavon
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purpose. Neither Elavon nor Member shall be liable for aajure or delay in its performance
of the Agreement if such failure or delay arises feasons beyond the control of Elavon or
Member and without the fault or negligence of Elaes Member.

9. REPRESENTATIONS AND WARRANTIES . Merchant represents and warrants to Elavon and
Member as of the time the Agreement is effectivig] seaffirm to Elavon and Member each time a
Transaction is effected during the Initial Term amy Renewal Term of the Agreement, the
following:

a. Organization. Merchant is a corporation, company, limited lig§i company, unlimited
liability company, limited liability partnershipiphited partnership, general partnership, business
trust, association or sole proprietorship validkjséng and organized in the United States, or
validly existing and federally organized in Canadain a province or territory of Canada, as
applicable.

b. Corporate Power. Merchant and the persons signing the Agreemerd tiee power to execute
and perform the Agreement. Merchant representsveardants that the person executing the
Agreement is duly authorized to bind Merchant amdheaffiliated entity identified in the
Agreement to all provisions of the Agreement arat #uch person is authorized to execute any
document and to take any action on behalf of Marthdich may be required by Elavon, now
or in the future. Further, Merchant represents watgrants that signing and/or performing in
accordance with the Agreement will not violate &y, or conflict with any other agreement
to which Merchant is subject.

c. No Litigation. There is no action, suit, or proceeding pendorgto Merchant’s knowledge,
threatened which if decided adversely would impaérchant’s ability to carry on Merchant's
business substantially as now conducted or whichldvadversely affect Merchant's financial
condition or operations. Merchant has never (i)nbpiced on the MasterCard MATEH
system (formerly known as the Combined Terminateztdilant File), (ii) been named to the
Consortium Merchant Negative File maintained bycbir, or (iii) been placed on or named to
any other negative or terminated merchant file rof ather Payment Network, or, if Merchant
has, Merchant has disclosed that fact to Elavomriting.

d. Transactions All Transactions are bona fide. No Transactiovolaes the use of a Payment
Device for any purpose other than the purchaseootlg or services from Merchant or a return
or adjustment related to such purchase. Merchatit mat submit unlawful or illegal
Transactions. Merchant has all power and authaotyprovide all Customer information,
Cardholder Data and Transaction information thatdlant provides to Elavon and Member.
No Transaction involves a Customer obtaining casimfMerchant unless allowed by the
Payment Network Regulations and agreed to in vgritiith Elavon.

e. Compliance with Laws and Regulations Merchant will comply with all Laws and Payment
Network Regulations.

f.  Business Use Merchant is obtaining and using the Processing/iGes from Elavon for
business purposes only and to facilitate lawfulimess Transactions between Merchant and
Merchant's Customers. Merchant will not submit Tactions for processing to Elavon or
Member for any businesses, materially differendpias, or methods of selling other than those
set forth in the Merchant Application without thegp written consent of Elavon. Merchant also
acknowledges that the DDA into which debits andditseare made is being used for lawful
business purposes only.

g. Responsibility for Actions. Merchant is responsible for any violations of thgreement that
result from the actions of or failure to act by Maint's officers, directors, employees, agents,
Value Added Servicers, business invitees, and thésay other Person who, with or without
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Merchant’s consent or cooperation, obtains acaessfermation related to Transactions from
Merchant or access to systems under Merchant'salont

10. AUDIT AND INFORMATION

a. Audit. Merchant authorizes Elavon and Member to perfamaudit of its business to confirm
compliance with the Agreement. Merchant will obtaimd submit a copy of an audit from a
third party acceptable to Elavon of the financjathysical security, information security, and
operational facets of Merchant's business at ifseage when requested by Elavon or Member.
Further, Merchant acknowledges and agrees thaPalyenent Networks have the right to audit
Merchant’s business to confirm compliance with Bayment Network Regulations.

b. Information .

i. Authorizations. Merchant authorizes Elavon and Member to maken fiime to time,
any business and personal credit or other inquilieg consider necessary to review
the Merchant Application or continue to provide véegs under the Agreement.
Merchant also authorizes any person or credit tegpagency to compile information
to answer those credit inquiries and to furnish ihirmation to Elavon.

. Financial Information . Upon the request of either Elavon or Member, Mant will
provide Elavon and Member audited financial state@repared by an independent
certified public accountant selected by Merchaneréhant further agrees to provide
to Elavon and Member such other information regaydMerchant’s financial
condition as Elavon and/or Member may request ftome to time. Within one-
hundred twenty (120) days after the end of eaatafigear, Merchant will furnish
Elavon or Member, as requested, a financial statewieprofit and loss for the fiscal
year and a balance sheet as of the end of the yisaa

. Merchant Information . Merchant agrees that any Merchant financial miztion,
Transaction Data, and other information regardingrdfiant, its principles, affiliates,
or agents that Merchant or Merchant principle pitesito Elavon or Member on the
Merchant Application or otherwise obtained by Elavar Member in connection with
the Agreement may be: (i) used by Elavon, Membad their respective service
providers, affiliates, agents, and referral pagnéa) in order to provide the Processing
Services and related functions to Merchant ancespand to any further application
for services, or (b) for administrative purposesl am maintain Merchant’s account
pursuant to this Agreement; (ii) disclosed and stidor reporting purposes to credit
rating agencies, under the Payment Network Regulstito Issuers and to the
financial institution where the DDA is maintaingdi) utilized to enhance or improve
Elavon’s products or services, generally; (iv) usedlisclosed in the course of any
actual or potential sale, reorganization or otheange to Elavon's or Member's
business; (v) collected, used and disclosed asreshor permitted by Law (e.g., for
tax reporting or in response to a subpoena); anddtained for such periods of time
as required by Elavon and Member to perform théiligations and exercise their
rights under the Agreement. Elavon may prepare, aisd/or share with third parties,
aggregated, non-personally identifiable informatiterived from Transaction Data of
all of Elavon’s customers or specific segmentslaf&n’s Customers.

c. Customer Identification. To help the government fight the funding of teism and money
laundering activities, Federal law requires albfinial institutions to obtain, verify, and record
information that identifies each person who opensaacount. Accordingly, Merchant must
provide certain information and identifying docurteto allow Elavon and Member to identify
Merchant.

11. FRAUD MONITORING . Merchant is solely responsible for monitoring Tiansactions and the
actions of its officers, directors, employees, agebusiness invitees, third party vendors, incigdi

SECTION A — GENERAL PROVISIONS 9
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12.

13.

14.

Value Added Servicers, and those of any other Pergw, with or without Merchant’s consent or
cooperation, obtains access to Merchant's Trarmastifor fraudulent or other suspicious activity.
Elavon and Member are under no duty to monitor Mant's transactions for fraudulent or other
suspicious activity.

BUSINESS CONTINUITY. Merchant is solely responsible for developing andintaining a
disaster recovery plan. Merchant should test theragjpn of such plan, or parts thereof, on a
periodic basis to ensure its effectiveness in pliog disaster recovery capability to Merchant.
Merchant is solely responsible for all Transactiansl Transaction Receipts until such time as the
Transaction Receipts have been received and vadldat Elavon. Merchant will maintain sufficient
“backup” information and data (e.g., Transactiorc&pts or detailed reporting) with respect to
Transactions in order to reconstruct any informatis data loss due to any system malfunction.
Neither Elavon nor Member has a duty to recreateToansactions.

PERSONAL GUARANTY . As a primary inducement to Elavon and Member ritereinto the
Agreement and in consideration of the servicesammmdmmodations of any kind given or continued
at any time and from time to time by Elavon or Memlbo or for the benefit of Merchant, the
designated Guarantor(s), jointly and severally, omditionally and irrevocably, guarantee the
continuing full and faithful performance by Merchanf each of its duties and obligations to Elavon
and Member pursuant to the Agreement, as the saagebmamended by either of them from time to
time, with or without notice. No act or thing, eptdull payment and discharge of all of Merchant’s
duties and obligations to Elavon and Member, witniahfor this provision could act as a release or
impairment of the liability of the Guarantor(s) aiin any way release, impair, or affect the ligpi

of the Guarantor(s). The Guarantor(s) waives ang alh defenses of Merchant pertaining to
Merchant’'s duties and obligations to Elavon and Memany evidence thereof, and any security
therefore, except the defense of discharge by payrfiarantor(s) understands further that Elavon
and/or Member may proceed directly against Guarés)jtavithout first exhausting their respective
remedies against Merchant or any other persontdy eesponsible therefore or any security held by
Elavon, Member, or Merchant. The Guarantor(s) wai\§ notice of acceptance of this Personal
Guaranty and of the creation and existence of Marth duties and obligations to Elavon and
Member; (ii) presentment, demand for payment, eoti€ dishonor, notice of non-payment, and
protest of any instrument evidencing Merchant'setuaind obligations; (iii) all other demands and
notices to the Guarantor(s) or any other personadinother actions to establish the liability okth
Guarantor(s); and (ivihe right to trial by jury in action in connection with this Personal
Guaranty. This Personal Guaranty will not be discharged decééd by the death of the
Guarantor(s), will bind all heirs, administratorspresentatives, and assigns, and may be enforced
by or for the benefit of any successors in intetesElavon or Member. Guarantor(s) understands
that the inducement to Elavon and Member to enterthe Agreement and give or continue services
and accommodations of any kind to or for the beérdfMerchant, is consideration for the Personal
Guaranty and that each Personal Guaranty remaifudl iforce and effect even if the Guarantor(s)
receives no additional benefit from the Personar@nty.

THIRD PARTIES.

a. Products or ServicesMerchant may desire to use a Value Added Servizessist Merchant
with its Transactions. Merchant shall not utilizeyasuch third parties unless Merchant has
disclosed such use to Elavon previously in writingd unless such Value Added Servicer is
fully compliant with all Laws and Payment Networledilations. Any Value Added Servicer
used by Merchant must be registered with the Paymetworks prior to the performance of
any contracted services on behalf of Merchant.Heurtas between the parties to the Agreement,
Merchant will be bound by the acts and omissionarof Value Added Servicer and Merchant
will be responsible for compliance by such Valued&d Servicer with all Laws and Payment
Network Regulations. Merchant will indemnify andldhdvarmless Elavon and Member from

10

SECTION A — GENERAL PROVISIONS

Elavon



TOS201507

TERMS OF SERVICE

15.

and against any loss, cost, or expense incurrednmection with or by reason of Merchant's
use of any third parties, including Value AddedvBmrs. Merchant’'s use of any Value Added
Servicer is at Merchant’s risk. Neither Elavon Member is responsible for any Value Added
Servicer or for the products or services offeredsbhgh Value Added Servicer, nor are they
responsible for any Transaction until Elavon reesiwdata for the Transaction in the format
required by Elavon. A Value Added Servicer’s acdessr ability to integrate with the products,

services, and systems of Elavon may terminate yatime and Elavon shall have no obligation
to advise Merchant of such termination.

Use of POS Devices Provided by Otherdn addition to the foregoing, if Merchant uses a
Value Added Servicer for the purposes of data caepaind/or authorization, Merchant agrees:
(i) that the third party providing such servicedlviie Merchant’s agent in the delivery of
Transactions to Elavon and Member via a data psitgsystem or network compatible with
Elavon’s; and (ii) to assume full responsibilitydaliability for any failure of that third party to
comply with applicable Laws and the Payment NetwRégulations or the Agreement. Neither
Member nor Elavon will be responsible for any Iesse additional fees incurred by Merchant
as a result of any error by a third party agenbyra malfunction in a third party POS Device.
Neither Elavon nor Member is responsible for angriBaction until Elavon receives data for the
Transaction in the format required by Elavon.

Liability for Direct Agreement with Third Party . Elavon and Member have no responsibility
for, and shall have no liability to Merchant in cmction with, any hardware, software or
services Merchant receives subject to a directeggeat (including any sale, warranty or end-
user license agreement) between Merchant and d party, including any Value Added
Servicer, even if Elavon collects fees or other amt® from Merchant with respect to such
hardware, software or services.

TERM AND TERMINATION .

a. Term. Unless terminated as set forth below, the Agreemal remain in effect for a period of

three (3) years (“Initial Term”) following the daté acceptance of the Merchant Application by
Elavon and Member, which date shall be the date ugdch the Agreement becomes effective.
Thereafter, the Agreement will renew for succesgive (2) year terms (“Renewal Term”)

unless terminated as set forth below. If Merchamicesses Transactions beyond the Initial
Term or Renewal Term, then the terms of the Agregnshall govern such Transaction
processing.

b. Termination.

i Merchant.

aa. The Agreement may be terminated by Merchaectfe at the end of the
Initial Term or any Renewal Term by providing weitt notice of an intent not
to renew to Elavon at least thirty (30) days ptmithe expiration of the then
current term.

bb. The Agreement may be terminated by Mercharthénevent of a material
breach of the terms of the Agreement by Member @vdn, provided
Merchant gives Member and Elavon written noticeny alleged breach and
such breach remains uncured for a period of tl{86) days following receipt
of written notice by the party Merchant claims te m breach of the
Agreement.

ii. Elavon or Member.

aa. The Agreement may be terminated by Elavon anbé at any time with or
without cause during the Initial Term or any ReneWarm.

Elavon
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C.

Action

bb. Elavon’'s and Member’'s rights of termination endhe Agreement are
cumulative. A specific right of termination in th&ection shall not limit any
other right of Elavon or Member to terminate theréement expressed
elsewhere.

Notice of Termination. Notice of termination by Merchant, Elavon, or Man may
be given orally or in writing, but if given orallynust be confirmed in writing as soon
as practical. Merchant’s termination request shallcompleted on a form available
from Elavon, but at a minimum, must include the aavhthe Merchant and Merchant
Identification Number, and must be signed by thimgipal owner(s) of Merchant.
Termination shall be effective on the date spedifisy the oral or written notice;
provided, however Merchant agrees that closing Weamt's account with Elavon may
take up to thirty (30) days following Elavon’s rguteof written notice of termination.
In those limited instances where Merchant’s accianginstated by Elavon following
termination by either Merchant or Elavon in thetibdior any Renewal Term, all of
Merchant’s obligations under the Agreement arewike reinstated and will renew for
successive two (2) year Renewal Terms effectivtherdate of reinstatement.

Upon Termination.

Accounts All Merchant's obligations regarding Transactiopsocessed prior to
termination will survive termination. Funds relatedTransactions processed prior to
termination may be placed in a Reserve Accountl Wiéirchant pays all amounts
Merchant owes Elavon or Member or amounts for wiitdrchant is liable under the
Agreement. Merchant must maintain enough fundfiénDDA following termination
to cover all Chargebacks, returns, adjustments, fisges, penalties, assessments from
the Payment Networks and other amounts due unéeAdgineement for a reasonable
time, but in any event, not less than one-hundighte (180) days from termination.
If a Reserve Account is established by Elavon, they balance remaining after
Chargeback rights have expired and all other ansoamted by Merchant has been
paid will be disbursed to Merchant.

Leased Equipment If Merchant's equipment is leased, Merchant idigalbed to
honor the terms and conditions of Section (A)(2@)otv. If Merchant’'s Leased
Equipment is owned by Elavon, Merchant must retlrequipment owned by Elavon
within ten (10) business days after terminatiohef Agreement and immediately pay
Elavon any amounts Merchant owes for such LeasedpEugpnt.

Return to Elavon. All Confidential Information, promotional matelsa advertising
displays, emblems, Transaction Receipts, Credit§aetion Receipts, and other forms
supplied to Merchant and not purchased by Merchagbnsumed in use will remain
the property of Elavon and must be returned to &flaer destroyed within ten (10)
business days after termination of the Agreemeset.chilant will be fully liable for any
and all loss, cost, and expense suffered or induyeElavon arising out of any failure
to return or destroy such materials following tevation.

COMPLIANCE WITH LAWS AND PAYMENT NETWORK REGULATION S; MATCH ™
AND CONSORTIUM MERCHANT NEGATIVE FILE.

a. Compliance with Laws and Payment Network Regulatios. Merchant agrees to comply with
the Payment Network Regulations, including all iegments applicable to obtaining
authorization for ACH debits from a consumer act¢pand with any policies and procedures
provided by Member or Elavon. The Payment Netwodgitations are incorporated into the
Agreement by reference as if they were fully sethfdn the Agreement. Merchant further
agrees to comply with all Laws, including withoumitation, Laws related to: (i) Payment
Devices; (ii) electronic funds transfers; (iii) dmlential treatment of information; and (iv) the
Fair and Accurate Credit Transactions Act of 20FACTA), including its requirements
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relating to the content of Transaction Receiptsvisled to Customers. Merchant will assist
Member and Elavon in complying in a complete antkty manner with all Laws and Payment
Network Regulations now or hereafter applicableatmy Transaction or the Agreement.
Merchant will execute and deliver to Member andvBtaall documents they may from time to
time reasonably deem necessary to verify Merchaotspliance with this provision.

Privacy Laws in the United States (if applicable)In addition to Section (A)(17)(b), Merchant
must take all commercially reasonable steps toeptothe confidentiality of Customer and
Transaction information and shall establish andnta& physical, technical and administrative
safeguards to prevent unauthorized access by flairtles to such Customer and Transaction
information and in a manner that complies with agtlle Laws, including without limitation
the federal Health Insurance Portability and Acdahility Act, the federal Gramm-Leach-
Bliley Act, FACTA or other applicable privacy laws.

Privacy Laws in Canada (if applicable). Merchant represents, covenants and agrees thsat it i
in compliance with all applicable privacy laws, lumting without limitation the Personal
Information Protection and Electronic Documents A€anada), and that any personal
information of a Customer that may be communicatedlisclosed to Elavon under or in
connection with the Agreement or any services t@ioeided by Elavon to Merchant has been
obtained in compliance with such laws and that &fawill not be in breach of any such laws
by receiving and using such information in conractivith performing its obligations under or
in connection with the Agreement or any servicelsegrovided by Elavon to Merchant.

MATCH ™ and Consortium Merchant Negative File.Merchant acknowledges that Member
and/or Elavon is required to report Merchant’'s bess name and the name of Merchant’s
principals to the MATCH" listing maintained by MasterCard and accessed ugthted by
Visa and American Express, to the Consortium Menthiegative File maintained by Discover,
if applicable, or to any other negative or termathtmerchant file of any other Payment
Network, if applicable, pursuant to the requirerseaf the Payment Network Regulations.
Merchant specifically consents to the fulfillmenrft the obligations related to the listing by
Elavon and Member, the listing itself and Merchamives and holds harmless Elavon and
Member from all claims and liabilities Merchant ntagve as a result of such reporting.

Security Program Compliance Merchant must comply with the requirements of Biagment
Card Industry Data Security Standard (PCI DSS)uuticlg the Cardholder Information Security
Program (CISP) of Visa, the Site Data ProtectiongPam (SDP) of MasterCard, the Data
Security DISC Program and the PCI DSS regulationBiscover Network, and the security
programs of any other Payment Network regardingctvitMerchant accepts a Payment Device,
as applicable, and any modifications to, or repiaets of such programs that may occur from
time to time (collectively, “Security Programs”)Merchant also shall ensure that all Value
Added Servicers and third parties from whom Merthamocures third party POS Devices
comply with the requirements of the Security Proggsa Upon request, Elavon will provide
Merchant with the respective website links to abtdie current requirements of the Visa,
MasterCard, and Discover Network Security Progradeschant is responsible for Merchant's
own actions or inactions, those of Merchant's @ff&; directors, shareholders, employees and
agents, including any Value Added Servicer (colety, “Merchant’s Agents”). Merchant
shall indemnify and hold Elavon and Member harmfess any liability, loss, cost, or expense
resulting from the violation of any of the SecurRyogram requirements by any of Merchant’s
Agents. Should Merchant participate in a prograrthwiny other Credit Card Association or
Issuer, or accept a Payment Device of any othemeay Network that has a security program
in place, Merchant must comply therewith and ensina Merchant's officers, directors,
shareholders, employees, and agents, includingevaldded Servicers or third party POS
Devices, also comply with the program requiremefitsuch Payment Network.

Elavon
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f. Data Compromise

i. Notice and Investigation Merchant acknowledges and agrees that Cardh@ld& and
bank account information obtained by Merchant inregrtion with any Transaction is the
property of the financial institution that issudw tPayment Device or holds the Customer’s
account. Merchant must notify Elavon and Membehinitwenty-four (24) hours (and if
notice is given orally, it must be confirmed in tmg within the same twenty-four hour
period), if Merchant knows or suspects that CardéolData, Customer information, or
Transaction information has been accessed or usetliding from systems within
Merchant's or any Agent’'s control, without authatibn from Merchant or Merchant’s
Agents (a “Data Incident”). The notice must inclu@® a detailed written statement about
the Data Incident including the contributing circstamces; (b) the form, number and range
of compromised account information; (c) specific@mt numbers compromised; and (d)
details about the ensuing investigation and Merthasecurity personnel who may be
contacted in connection with the Data Incident. dfh@nt must fully cooperate with the
Payment Networks, Elavon and Member in the foreimsiestigation of the Data Incident.
Within seventy-two (72) hours of becoming awaretlod Data Incident, Merchant must
engage the services of a data security firm acbépta the Payment Networks and/or to
Elavon and Member to assess the vulnerability @& tlompromised data and related
systems. Merchant must provide weekly written stagports to Elavon and Member until
the forensic audit is complete. Merchant must priyrfprnish updated lists of potential or
known compromised account numbers and other dociath@m or information that the
Payment Networks and/or Elavon and Member may qle addition, Merchant must
provide all audit reports to Elavon and Member, andh audits must be completed to the
satisfaction of the Payment Networks and/or of Blaand Member. If Merchant fails to
supply the forensic audits or other informationuiegd by the Payment Networks and/or by
Elavon and Member, Merchant will allow Elavon or idlger to perform or have performed
such audits at Merchant’s expense.

ii. Preservation of Records In the event of a Data Incident, Merchant muke tammediate
steps to preserve all business records, logs audrehic evidence relating to the Data
Incident. Merchant shall cooperate with Elavon &®mber to rectify, correct and resolve
any issues that may result from the Data Incidectuding providing Elavon and Member
with (and obtaining any necessary waivers for) mdlevant information to verify
Merchant's ability to prevent future data incidents a manner consistent with the
Agreement.

iii. Liability for Data Incident . Without waiving any of Elavon’s and Member's rigtand
remedies, Merchant is liable for all fraudulenngactions related to any Data Incident and
all costs Elavon or Member incur as a result ofhsData Incident, including any fees,
fines, penalties, assessments or other amountedlevicollected by the Payment Networks,
claims from third parties, all costs related to tuification of Cardholders or Customers
and cancellation, re-issuance of Payment Devicesuding underlying accounts), forensic
investigation, and PCI DSS review for a report@hpliance.

iv. Data Breach Reimbursement Merchant may be eligible to receive reimbursetman
setoff from amounts owed to Elavon for: (a) any sumasonably required to conduct an
independent security audit of Merchant to identifg source of the Data Incident, and (b)
any fines and assessments levied or collecteddy#tyment Networks in connection with
a Data Incident (collectively, “Data Breach Reindgmment”). In order to be eligible to
receive Data Breach Reimbursement, Merchant mu$tb¢ enrolled in Elavon’s PCI
Compliance Program and (y) be classified as eihkevel 3 or Level 4 merchant by the
Payment Networks. If Merchant is eligible for D&acach Reimbursement, except as
otherwise provided in the Agreement, the maximumowm of Data Breach
Reimbursement available to Merchant is $20,000.
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Office of Foreign Assets Control Compliance Elavon and Member are entities governed by
the Laws of the United States of America and a$ sneither Elavon nor Member may provide
any products or services to Merchant or its Custsrttgat contravene the Laws of the United
States of America, including, without limitatiohet Laws promulgated by the United States
Department of the Treasury's Office of Foreign Ass€ontrol (“OFAC”) or any successor
thereto.

USE OF TRADEMARKS; CONFIDENTIALITY; PASSWORDS .

a.

Use of Trademarks Merchant will prominently display the promotiomahterials provided by
Elavon in Merchant's place of business as may lpired or requested by the Payment
Networks. Merchant’s use of Visa, MasterCard, aigt@ver Network marks, as well as marks
of other Payment Networks, will fully comply withthé Payment Network Regulations.
Merchant’s right to use all such marks will termimaipon termination of the Agreement or
upon notice by a Payment Network to discontinuehsuse. Merchant’s use of promotional
materials, provided by Visa, MasterCard, Discovetwork, and/or other Payment Networks
will not indicate, directly or indirectly, that Vs MasterCard, Discover Network, or such other
Payment Networks endorse any goods or services titha their own and Merchant may not
refer to Visa, MasterCard, Discover Network, or asther Payment Networks in stating
eligibility for Merchant’s products or services.

Confidentiality .

i. Customer and Transaction Information. Merchant shall, at all times protect the
confidentiality of Customer and Transaction infotima in accordance with all applicable
Laws and Payment Network Regulations. Merchant widk disclose Customer or
Transaction information to any third party, excagptan agent of Merchant approved by
Elavon that is assisting in completing a Transactmr as required by Laws or Payment
Network Regulations. Merchant must maintain all tsyss and media containing
Customer and Transaction information in a securem@a to prevent access by or
disclosure to anyone other than Merchant’'s autkdripersonnel. Merchant must
maintain Customer and Transaction information farhstime periods as may be required
by Laws and the Payment Network Regulations ante#fer destroy in a manner that
will render the data unreadable all such media khatchant no longer deems necessary
or appropriate to maintain. Further, Merchant ntake all steps reasonably necessary to
ensure that Customer and Transaction informatiorisdisclosed or otherwise misused.
Merchant may not retain or store magnetic stripe GMV2/CVC2/CID data after
authorization for any purpose, including record gieg or additional authorization
processing. After authorization, Merchant may amdtain the Customer account number,
name, and Card expiration date if Merchant hasaaamable business purpose to retain
such information and is otherwise in compliancehvtite Agreement. Merchant may not
print on any Transaction Receipt or other docunthat is given to the Customer,
retained by Merchant, or transferred to a thirdypahe entire contents of the magnetic
stripe or the CVV2/CVC2/CID data elements. In ademrce with Section (A)(16)(e),
Merchant shall immediately notify Elavon if Merchiaknows or suspects that any
Customer or Transaction information has been aedebg unauthorized persons or has
been used for any purpose not permitted hereinhenatuch access or use occurred at: (i)
Merchant; (ii) a Value Added Servicer; (iii) Elavon Member; or (iv) elsewhere.

i. Bankruptcy. In the event of failure or other suspension ofréhlant’s business
operations, including bankruptcy or insolvency, bt must not sell, transfer, or
disclose any materials that contain Customer ongaetion information to third parties,
and Merchant must:

aa. Return this information to Elavon; or
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18.

bb. Provide acceptable proof of destruction of thi®infation to the Elavon.

iii. Elavon or Member Confidential Information. Merchant agrees to protect Elavon’s and
Member's Confidential Information from unauthorizedisclosure, publication, or
dissemination with the same standard of care amsdrafion it employs with similar
information of its own, but in no event less thaasonable care, and shall not use, reproduce,
distribute, disclose, or otherwise disseminate &i&s/or Member's Confidential Information,
except in connection with the performance of itdigaltions under this Agreement. The
obligations of non-disclosure provided hereundeallshontinue during the term of the
Agreement and (i) with respect to Confidential mfiation that does not constitute a trade
secret, for a period of three (3) years thereafter (ii) with respect to Confidential Information
that rises to the level of a trade secret undelicatybe law, for such period of time thereafter as
the information shall retain its status as a tregleret under applicable law, and no less than
three (3) years thereafter.

Passwords If Merchant receives a password from Elavon toeas any of Elavon’s databases
or services Merchant will: (i) keep the passwordfwential; (i) not allow any other entity or
person to use the password or gain access to Etadatabases or services; (i) be liable for all
action taken by any user of the password; andpfignptly notify Elavon if Merchant believes
the Elavon’s databases or services or Merchanttsrimation has been compromised by use of
the password. If Merchant receives passwords fraimrd party, Merchant must protect such
passwords in the manner required by such thirdypartl indemnify, defend, and hold Elavon
and Member harmless from any losses, costs, ornsggethat arise from Merchant’'s use or
misuse of such third party passwords.

Proprietary Interest. Merchant has no interest whatsoever, includinghomt limitation,
copyright interests, franchise interests, licemgerests, patent rights, property rights, or other
interest in any services, software, or hardwarevigesl by Elavon. Nothing in the Agreement
shall be construed as granting Merchant any patgiits or patent license in any patent which
Elavon may obtain in respect to Elavon’s servieedtware, or equipment. Merchant will make
no attempt to duplicate or otherwise ascertaircttreponents, circuit diagrams, logic diagrams,
flow charts, source and object code, schematicgeration of, or otherwise attempt to reverse
engineer any of Elavon’s services, equipment, finsoe.

MISCELLANEOUS PROVISIONS .

a. Entire Agreement The Agreement (including all attachments, exkjbaddenda and other

documents incorporated by reference into the Agesgmattachments, exhibits or addenda),
Payment Network Regulations, and any amendmenupplement to either, constitutes the
entire agreement between the parties, and all priather representations, written or oral, are
merged in and superseded by the Agreement; providedever the Agreement shall not
supersede any Personal Guaranty signed by a Gagravttich Personal Guaranty shall be
deemed to remain an agreement separate and distinctthe Agreement. In the event of a
conflict between the documents comprising the Agrea, excluding any Personal Guaranty,
the following order of priority will apply: (i) anamendment to the Agreement; (ii) the TOS;
(i) the Payment Network Regulations; (iv) the Meant Application; (v) any Merchant
Agreement or Merchant Processing Agreement; (\@) Merchant Operating Guide; and (vii)
any other guides or manuals provided to Merchamhftime to time.

Governing Law in the United States (if applicable) The Agreement will be governed by and
construed in accordance with the Laws of the St&t&eorgia with respect to Transactions
occurring in the United States, except that Sectf)i(18)(g) shall be governed by the Federal
Arbitration Act. The parties agree that all perfamoes and Transactions under the Agreement
will be deemed to have occurred in the State ofr@iacand that Merchant's entry into and
performance of the Agreement will be deemed tohleetitansaction of business within the State
of Georgia. Any challenge to the enforceability the agreement to arbitrate contained in

16

SECTION A — GENERAL PROVISIONS

Elavon



TOS201507

TERMS OF SERVICE

Section (A)(18)(g) of the Agreement, on any grouskall be brought in either the Superior
Court of Fulton County, Georgia or in the Unite@t8s District Court for the Northern District
of Georgia, and in no other court, and each ofghgies to the Agreement consents to the
exercise of personal jurisdiction by these courd waives all objections based on a lack of
personal jurisdiction, venue or the inconvenientéhe forum. Merchant, hereby waives any
and all right to trial by jury in any action or meeding relating to the Agreement. Merchant
represents that this waiver is knowingly, willingind voluntarily given.

Jurisdiction and Venue; Governing Law in Canada (ifapplicable). All matters arising out of

or related to the Agreement will be governed by aodstrued in accordance with the laws of
the Province of Ontario and the federal laws of &tnapplicable in the Province of Ontario
with respect to Transactions occurring in Canadagpt for the hypothec created pursuant to
Section (A)(6)(a)(i) (the “Québec Hypothec”) whiatill be governed by and construed in
accordance with the laws of the Province of Quédat the federal laws of Canada applicable
in the Province of Québec. The parties agreeahgterformances and Transactions under the
Agreement will be deemed to have occurred in theviRce of Ontario and that Merchant’'s
entry into and performance of the Agreement willdeemed to be the transaction of business
within the Province of Ontario. Any action or peadling relating to or arising from the
Agreement (other than collection actions by ElaeorMember relating to amounts owed by
Merchant under the Agreement) must be brought,, hetdotherwise occur exclusively in
Toronto, Canada, and the parties hereby attorrhéoeikclusive jurisdiction of the courts of
Ontario (or of the courts of Québec with respedhim Québec Hypothec). Merchant, Member
and Elavon hereby jointly and severally waive ang all right to trial by jury in any action or
proceeding relating to the Agreement. Merchantmider and Elavon each represents to the
other that this waiver is knowingly, willingly analuntarily given.

Exclusivity. During the Initial Term and any Renewal Term loé tAgreement, Merchant will
not enter into an agreement with any other entigt provides processing services similar to
those provided by Elavon and Member as contemplbjethe Agreement without Elavon’s
written consent.

Construction. Any alteration or strikeover in the text of thgraement will have no binding
effect and will not be deemed to amend the AgreémEme headings used in the TOS are
inserted for convenience only and will not affebe tinterpretation of any provision. The
language used will be deemed to be the languagseohoy the parties to express their mutual
intent, and no rule of strict construction will @pplied against any party.

Assignability. The Agreement may be assigned by Member or Elawainmay not be assigned
by Merchant, directly or by operation of law, withiathe prior written consent of Elavon. If
Merchant, nevertheless, assigns the Agreement witlavon’s consent, the Agreement will be
binding on the assignee as well as Merchant. Ifdiiant sells its business and the new owners
incur Chargebacks, the original owner(s) and aljioal Guarantors will be held personally
liable for all Chargebacks and any other liabititedf the new owners.

Arbitration . All claims or controversies, or other mattersguestion, between the parties
arising out of or related to the Agreement or thkationship between the parties that are not
otherwise settled by agreement of parties will iensitted to and decided by arbitration held in
Atlanta, Georgia in accordance with the rules of thmerican Arbitration Association as
modified by the Agreement. The arbitration procagdshall be conducted before one (1)
neutral arbitrator, who shall be a member of thedfdhe State of Georgia, actively engaged in
the practice of law for at least ten (10) yearse @rbitrator will have the authority to award any
remedy or relief that a court in Georgia could orde grant, including, without limitation,
specific performance, issuance of an injunctionimposition of sanctions for abuse or
frustration of the arbitration process. The arirahall have no authority to decide claims on a
class action basis. An arbitration can only decidg or Merchant’s claim and may not
consolidate or join the claims of other persons wiay have similar claims. Merchant may not
assert a claim in arbitration on behalf of anydtparty or represent any class of claimants in an
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arbitration brought pursuant to the Agreement. Pphdies agree that anything communicated,
exchanged, said, done, or occurring in the coufrsieecarbitration, including any private caucus
between the arbitrator and any party before or aftgy joint arbitration session, will be kept
confidential. The parties agree that the underlyfmyeement between the parties involves
interstate commerce and that, notwithstanding Hwéce of law provision in Section (A)(18)(b),
any arbitration shall be governed by the Federhitfation Act.

Notices Any written notice to Merchant under the Agreemsitl be deemed received upon the
earlier of: (i) actual receipt; or (ii) five (5) biness days after being deposited in the United
States mail, or with a nationally recognized ovgnhicarrier, and addressed to the last address
shown on the records of Elavon. Any written noticeElavon, shall be sent by U.S. mail or a
nationally recognized overnight carrier to: 7300a@man Highway, Knoxville, TN 37920, and
shall be deemed received only upon actual receipt.

Bankruptcy in the United States (if applicable) Merchant will immediately notify Elavon of
any Bankruptcy Proceeding, receivership, insolvemcysimilar action or proceeding initiated
by or against Merchant or any of its principals.rthe&nt will include Elavon on the list and
matrix of creditors as filed with the Bankruptcy 8 whether or not a claim may exist at the
time of filing. Failure to do so will be cause fonmediate termination of the Agreement and
shall allow the pursuit of any other action ava#albto Elavon under applicable Payment
Network Regulations or Laws. Merchant acknowledgiest the Agreement constitutes a
contract to extend credit or other financial accardations to, or for the benefit of Merchant,
and, as such, cannot be assumed or assigned iavérg of Merchant's bankruptcy. Such
financial accommodations include, but may not Ineitéd to, the incurrence by Elavon from
time to time of credit risk associated with fundansfers and Elavon’s compliance with
Payment Network Regulations relating to Chargehadeschant further acknowledge that such
financial accommodations constitute an integrat pathe Agreement.

Bankruptcy in Canada (if applicable). Merchant will immediately notify Elavon of any
Bankruptcy Proceeding, receivership, insolvencysiotilar action or proceeding initiated by or
against Merchant or any of its principals. Merchaittinclude Elavon on the list and matrix of
creditors as filed with any bankruptcy, commerdairlcivil court, whether or not a claim may
exist at the time of filing. Failure to do so whble cause for immediate termination of the
Agreement and shall allow the pursuit of any othetion available to Elavon under applicable
Payment Network Regulations or Laws. Merchant agtbat the Agreement is a contract for
the advance of credit to Merchant within the megrof Section 11.01(b) of th€ompanies'
Creditors Arrangement AcfCanada) and within the meaning of Section 65(bj4df the
Bankruptcy and Insolvency A@anada) and cannot be assigned by Merchant ievet of a
Bankruptcy Proceeding relating to Merchant. MentHaereby acknowledges but that for the
agreement in the immediately preceding sentencentdée and Elavon would not have entered
into the Agreement.

Attorneys’ Fees Merchant will be liable for and will indemnify drreimburse Member and
Elavon for all reasonable attorneys’ fees and ofttests and expenses paid or incurred by
Member or Elavon: (i) in the enforcement of the égment; (ii) in collecting any amounts due
from Merchant to Member or Elavon; (iii) resultifgom any breach by Merchant of the
Agreement; or (iv) in defending against any claimpceeding, or cause of action brought
against Elavon or Member arising out of Merchanb$igations under this Agreement.

Customer Contact. Merchant authorizes Member and Elavon to contacCiistomers or their
Issuer if Member or Elavon determines that suchtaminis necessary to obtain information
about any Transaction between Merchant and a Cestom

. Telephone Recording. Merchant authorizes Elavon to monitor and recorteptaone

conversations at any time without further noticethe parties to such conversations. The
decision to record any conversation shall be sateBiavon’s discretion.
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Information Sharing. Merchant understands and agrees that Elavon maglosiés any
information gathered by Elavon to (i) Elavon’s ‘iafites” (i.e., companies related to Elavon by
common control or ownership) that offer financialogucts or services, including those
identified in the Agreement and to Elavon’s adnimnaive or service units that perform such
functions; (ii) to non-affiliated companies to a$sElavon in providing the products and
services Merchant has requested; (iii) to credihgaagencies; and (iv) as required by the
Payment Network Regulations or the Laws (e.g.tdarreporting purposes or in response to a
subpoena).

Communication with Merchant. Merchant agrees that Elavon and Member may provide
Merchant with information about their services urdihg, without limitation, information about
new products and/or services by telephone, electroail, and/or facsimile.

Amendments. Member and Elavon may propose amendments or adsglitm the Agreement.
Member or Elavon will inform Merchant of a proposgthnge in a periodic statement or other
notice. Merchant will be deemed to have agreethéochange if Merchant continues to present
Transactions to Member and Elavon after thirty (88ys following the issuance of the notice.
Notwithstanding any limitations set forth in theepious sentence, changeddes authorized by
the Agreement will be effective upon notice to Ment, unless a later effective date is
provided. Further, Elavon is entitled to pass tigloto Merchant any fee increases imposed
upon Elavon by Visa, MasterCard, Discover Netwahky other Payment Network, and any
other third party including telecommunications versd

Severability and Waiver. If any provision of the Agreement is found to lbeadlid, illegal or
otherwise unenforceable by a court of competenisdgigtion, the validity, legality and
enforceability of the remaining provisions of thgraement shall not in any way be affected or
impaired thereby if the essential terms and comaktiof the Agreement for each party remain
valid, legal and enforceable. Neither the faijute delay by Elavon or Member to exercise,
nor the partial exercise of any right under theefgnent will operate as a waiver or estoppel of
such right, nor shall such amend the Agreementwalivers requested by Merchant must be
signed by Elavon.

Independent Contractors. Elavon, Member, and Merchant will be deemed inddpah

contractors and no one will be considered an ag@int,venturer, or partner of the other, unless
and to the extent otherwise specifically providedein. The Agreement has been entered into
solely for the benefit of the parties hereto andads intended to create an interest in any third

party.

Survival. All of Merchant’s obligations to Elavon and Memtsirall survive termination of the
Agreement, including, without limitation, Sectio(&)(4)(a)-(d), (A)(5)(a)-(d), (A)(6)(a)-(d),
(A7) (@)-(c), (A)(B)(a)-(d), (A)9)(9), (A)13),A)(14), (A)(15), (A)17)(a)-(d), (A)(18)(b),
(A)(18)(g), and (A)(18)(k) of the TOS.

Counterparts; Facsimile Signatures; Delivery.The Agreement may be signed in one or more
counterparts, each of which shall constitute agioal and all of which, taken together, shall

constitute one and the same agreement. Delivethefvarious documents and instruments
comprising the Agreement may be accomplished kacsirile transmission, and such a signed
facsimile or copy shall constitute a signed origina

Force Majeure. None of the parties hereto shall be considanedefault in performance of its

obligations to the extent such performance is dmlalyy force majeure affecting the party’s
ability to so perform. Force majeure shall includet not be limited to, hostilities, restraint of
rulers or peoples, revolution, civil commotion @rts, strike, lockout, epidemic, accident, fire,
flood, earthquake, windstorm, explosion, lack of failure of telecommunication facilities,

regulation or ordinance, demand or requiremenngfgovernment or governmental agency, or
any court, tribunal or arbitrator(s), having oriclmmg to have jurisdiction over the subject
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matter of the Agreement or over the parties hem@t@ny act of God or any act of government
or any cause whether of the same or different pagxisting now or in the future which is
beyond the reasonable control of the parties hereto

Expenses Except as otherwise specifically provided in &greement, each party shall pay its
own costs and expenses in connection with the Agee¢ and the transactions contemplated
hereby, including all attorneys’ fees, accountiegsf and other expenses.

No Third Party Beneficiaries. No provisions of the Agreement shall be constrtee confer
any rights or benefits on any Person not a partthéoAgreement or a permitted assignee or
successor of a party to the Agreement, unless 8ghts or benefits are expressly extended to
third parties.

19. PROVISIONS APPLICABLE TO MERCHANT'S ACCEPTANCE OF T RANSACTIONS IN
CANADA

a.

Pre-Authorized Debits (PADs). Merchant authorizes Member, Elavon, and their eetye
vendors and agents to initiate debit and creditiesto the DDA, the Reserve Account, or any
other account maintained by Merchant at any instituthat is a member of the CPA, all in
accordance with the Agreement. Merchant agreesatinatvithdrawal by Member, Elavon and
their respective vendors and agents in accordaittethhe Agreement are PADs for business
purposes, as defined under Rule H1 of the QRérchant hereby waives the right to receive
advance notice from Member, Elavon and their respéaive vendors and agents of any and
all such debits. This authorization will remain in effect afterrt@nation of the Agreement and
until all of Merchant’s obligations to Elavon andelber have been paid in full. If Merchant
changes the DDA, this PAD authorization will appdythe new account and Merchant shall
provide Elavon and Member in writing such informatiregarding the new DDA as they deem
necessary. It may take Elavon up to ten (10) bssimays after Elavon’s receipt of a written
notice from Merchant to reflect in its system armarge to Merchant's DDA. If Merchant
changes the DDA, Merchant agrees that it is redgpengor all costs incurred by Member
and/or Elavon in connection with Merchant’'s deaisto change the DDA. Merchant may
revoke the PAD authorization upon thirty (30) daysor written notice to Elavon, but any such
revocation shall constitute a material breach efAlgreement. Merchant may obtain a sample
cancellation form, as well as further informatiom d®lerchant’s right to cancel a PAD
authorization by contacting Merchant’s financiaktitution or by visitingwww.cdnpay.ca
Merchant has certain recourse rights if any debésdnot comply with the Agreement. For
example, Merchant has the right to receive reindoaent for any debit that is not authorized or
is not consistent with this PAD Agreement. To abtaore information on Merchant’s recourse
rights, Merchant may contact its financial insibuator visitwww.cdnpay.ca

Amendments.This Section applies to Merchants in Canada indie8ection (A)(18)(p) above.
Member and Elavon may propose amendments or adslitio the Agreement. Member or
Elavon will inform Merchant of a proposed changeairperiodic statement or other notice.
Merchant will be deemed to have agreed to the dahahdverchant continues to present
Transactions to Member and Elavon after thirty (88ys following the issuance of the notice.
Notwithstanding the previous sentence, changeeds authorized by the Agreement will be
effective upon notice to Merchant, unless a laticéive date is provided; provided, that, with
respect to Credit Card and Debit Card Transactiomanges to fees or the introduction of new
fees authorized by the Agreement will be effectiyon ninety (90) days notice to Merchant,
unless a later effective date is provided. FurtBéayon is entitled to pass through to Merchant
any fee increases imposed upon Elavon by Visa, éf@ard, Discover Network, any other
Payment Network, and any other third party inclgdialecommunications vendors; provided,
that, with respect to Credit Card and Debit CardnBactions, any such fee increases will be
effective upon ninety (90) days notice to Merchant.
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Termination. In addition to Merchant's other termination rights the Agreement, the
Agreement may be terminated by Merchant withougfignin the event that Elavon or Member
notifies Merchant of a fee increase or the intraducof a new fee; provided that Merchants
may not terminate the Agreement in connection witw fees or fee increases made in
accordance with pre-determined fee schedules. Matanust notify Elavon and Member of its
intent to terminate the Agreement within ninety)(@@ys of receiving notice of the new fee or
fee increases from Elavon or Member.

Personal Guaranty As a primary inducement to Elavon and Member tder into the
Agreement and in consideration of the services amebmmodations of any kind given or
continued at any time and from time to time by Blavor Member to or for the benefit of
Merchant, the designated Guarantor(s), jointly a®Verally, and in Quebec solidarily,
unconditionally and irrevocably, guarantee the wwihg full and faithful payment and
performance by Merchant of all duties, debts, liaés and obligations of Merchant to Elavon
or Member, whether present or future, direct oirgat, absolute or contingent, matured or not,
at any time owing or remaining unpaid by MerchanEtavon or Member in any currency, and
wherever incurred, and all interest, fees, commissiand legal and other costs, charges and
expenses owing or remaining unpaid by Merchant kavdh or Member in any currency
pursuant to the Agreement, as the same may be @udndeither of them from time to time,
with or without notice (collectively, the “Obligatns”). The Guarantor(s) also unconditionally
agrees that, if Merchant does not unconditionati¢f mrevocably pay any Obligations when due
and those Obligations are not recoverable from Guarantor(s) for any reason under the
guarantee set forth above, the Guarantor(s) stadimnify Elavon and Member immediately on
demand against any cost, loss, damage, expengbibity suffered by Elavon or Member as a
result of Merchant'’s failure to do so. The liatyilof the Guarantor(s) hereunder is unlimited.
No act or thing, except the indefeasible and falyment and discharge in cash of all of the
Obligations, which but for this provision could &% a release or impairment of the liability of
the Guarantor(s), shall in any way release, immaigffect the liability of the Guarantor(s). The
Guarantor(s) waives any and all defenses of Meiclp@ntaining to the Obligations, any
evidence thereof, and any security therefore, exttepdefense of discharge of the Obligations
by full and indefeasible payment in cash. Guarasfs) liability to pay or perform the
Obligations shall arise immediately after demand haen made in writing on Guarantor(s).
Guarantor(s) understands further that Elavon antMember may proceed directly against
Guarantor(s) without first exhausting their respectemedies against Merchant or any other
person or entity responsible therefore or any sgcheld by Elavon, Member, or Merchant.
The Guarantor(s) waives: (i) notice of acceptarfahis Personal Guarantee and of the creation
and existence of the Obligations; (ii) presentmel@mand for payment, notice of dishonor,
notice of non-payment, and protest of any instrunesidencing the Obligations; (iii) all other
demands and notices to the Guarantor(s) or any p#rson and all other actions to establish
the liability of the Guarantor(s); (iv) without liting in any way any other waivers of defenses
set out herein, any and all defenses availablegaitye or common law to the fullest extent
permitted under applicable law; and kg right to trial by jury in action in connection with

this Personal Guarantee.Guarantor(s) agrees that this is a continuing gueeaand that
Guarantor’'s(s’) liability under this Personal Guaee will not be discharged, affected or
released by: (a) any variation, renewal, extensiorreplacement of the Agreement, other
agreements or any security (including any otherantaes) held by Elavon or Member; (b) any
extension of time or other indulgence given to Mhartt or others under the Agreement or any
security; (c) any delay or refusal by Elavon touieg or enforce payment of the Obligations or
any security; (d) the taking, non-perfecting, origy up of any security or by any dealings with
Merchant or others respecting the Obligations,Abeeement or any security; (e) the death or
legal incapacity of the Guarantor(s) or the dissoly amalgamation, other fundamental
change, death or legal incapacity, as the case bmayf Merchant; or (f) any event which
results in Merchant not being under a legal obiligato make any payment or perform any
obligation under the Agreement. Guarantor(s) renesrihe benefit of discussion and division.
This Personal Guarantee will bind all heirs, adstmaitors, estate trustees, representatives,
permitted successors, and assigns of Guarantar(@)may be enforced by or for the benefit of
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any successors in interest to Elavon or Memberr&tar(s) understands that the inducement
to Elavon and Member to enter into the Agreemend give or continue services and
accommodations of any kind to or for the benefiM#rchant, is consideration for the Personal
Guarantee and that each Personal Guarantee renmaifudl force and effect even if the
Guarantor(s) receives no additional benefit from Bersonal Guaranteesuarantor hereby
authorizes any credit reporting agency or bureau tofurnish Elavon and Member upon
request with a credit bureau report that relates tothe Guarantor. To the extent that any
limitation period applies to any claim for paymeftobligations or remedy for enforcement of
obligations under this Personal Guarantee, eacha@tea agrees that: (a) any limitation period
is expressly excluded and waived entirely if pemitby applicable law; (b) if a complete
exclusion and waiver of any limitation period ist permitted by applicable law, any limitation
period is extended to the maximum length permittgépplicable law; (c) any limitation period
applying to this Personal Guarantee expressed fapable on demand shall not begin before
an express demand for payment of the relevant atidigs is made in writing by Elavon or
Member to the Guarantor; (d) any applicable linmtatperiod shall begin afresh upon any
payment or other acknowledgment by the Guarantoitsobbligations; and (e) each of this
Personal Guarantee and the Agreement is a "busaiggesment” as defined in thénitations
Act, 2002(Ontario) if that Act applies to it. This Perso@larantee has been negotiated by the
Guarantor or reviewed by the Guarantor with theefienf independent legal counsel and any
rule of construction to the effect that ambiguitegs to be resolved against the drafting party
shall not apply to the construction or interprefatof this Personal Guarantee.

Language. The parties hereby acknowledge that they have medjuhe Agreement and all
related documents to be drawn up in the Englislydage. Les parties reconnaissent avoir
demandé que le présent contrat ainsi que tousolasnents qui s’y rattachent soient rédigés en
langue anglaise.

Equipment Leasing in Canada.If Lessee has elected to lease any Leased Equipimen
Lessor, the terms and conditions set forth in $ast{A)(19)(g) through (w) below apply in lieu
of Section (A)(20) below.

Non-Cancellable Lease.This lease cannot be cancelled by Lessee duriagteim hereof.
Lessor hereby leases to Lessee and Lessee heesleg ftom Lessor the Leased Equipment on
terms and conditions set forth herein. The pad@g®e that the lease of the Leased Equipment
in the lease is, for all purposes, a financial éeasder a financial lease agreement (as such terms
are used in the Bank Act (Canada) and the regulatibhereunder). Lessee acknowledges
acceptance and receipt of the Leased Equipmenteamiély that the Leased Equipment shall be
used for business purposes orllgssee hereby authorizes any credit reporting agewcor
bureau to furnish to Lessor upon Lessor’s request &redit bureau report that relates to
Lessee.

No Warranties by Lessor Lessor has made and makes no representationarcanties of any
kind or nature, directly or indirectly, expressed implied, as to any matter whatsoever,
including the suitability of the Leased Equipmaet#,durability, its condition, and/or its quality.
Lessee leases the Leased Equipment “as-is.” Leksdaims any warranty of merchantability
or fitness for use or purpose whether arising bgraton of law or otherwise. Lessor shall not
be liable to Lessee or others for any loss, danmgexpense of any kind or nature caused
directly or indirectly by any Leased Equipment heerarising, or the use or maintenance
thereof or the failure of operation thereof, or tiepairs, service or adjustment thereto. No
representation or warranty as to the Leased Equiporeany other matter by the supplier of the
Leased Equipment (the “Vendor”), the manufactuneothers shall be binding on Lessor nor
shall the breach of such relieve Lessee of, omynwway affect, any of Lessee’s obligations to
Lessor herein. If the Leased Equipment is not featisry for any reason, Lessee shall make any
claim on account thereof solely against the Vendod/or manufacturer and Lessee shall
nevertheless perform all of Lessee’s obligatiordenrthe lease. Lessee will not assert any claim
whatsoever against Lessor for any loss whatsoevauding without limitation any loss of
anticipatory profits or any other indirect, special consequential damages. Lessor makes no
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warranty as to the treatment of the lease for autiogi or tax purposes. Neither Vendor nor any
agent of Vendor is an agent of Lessor or is autlkdrto waive or alter any term or condition of
the lease.

Ordering Leased Equipment; Lessor’'s Right to Termirate. Lessee has selected the Leased
Equipment and the Vendor and requested that Lgasohase the Leased Equipment from the
Vendor and arrange for delivery to Lessee at Léss@ense. If within forty-five (45) days
from the date Lessor orders the Leased Equipmetitas not been delivered, installed and
accepted by Lessee in form satisfactory to Ledsessor may on ten (10) days written notice to
Lessee terminate the lease and Lessor’s obligatiohsssee.

Term and Payments.The sum of all periodic monthly installment payrseimdicated herein or

on any application shall constitute the aggregataments under the lease. The term of the lease
shall commence as of the date that the lease é&ptant by Lessor (the “Commencement Date”),
and shall continue until all of Lessee’s obligaiamder the lease have been fully performed.
The installment payments shall be payable monthlgdvance, the first payment being due on
the Commencement Date, or such later date as Le&signates in writing, and subsequent
payments shall be due on the same day of each ssieeemonth thereafter until all of the
balance of the payments and any additional paynmamgspenses payable by Lessee under the
lease have been paid in full. All payments shalinmede to Lessor by pre-authorized debit as
contemplated herein or at the address set forthirher such other address as Lessor may
designate in writing. Lessee hereby authorizes dressid its agents to withdraw without
advance notice to Lessee, which notice Lessee wjaigay amounts, including without
limitation any and all taxes now due or imposededwy Lessee in conjunction with the lease,
by initiating periodic debit entries to the DDA ail accordance with and subject to the terms of
Section (A)(19)(a) above. Upon a Default (as defibelow), Lessee authorizes debit of the
DDA for the full amount due under the lease. Lesagrees that any withdrawals authorized
above are pre-authorized debits for business paspa@s defined under Rule H1 of the CPA.
Lessee represents, warrants and guarantees tparsdins whose signatures are required to sign
on the DDA have signed the lease and that the DBA ibusiness purpose account. By
providing and delivering this authorization to Lesssthis constitutes delivery to the financial
institution that maintains the DDA. A lease paymémhether paid by debit or other means)
that is not honored by Lessee’s financial institatfor any reason will be subject to a returned
item service fee in the amount of $20 payable bsske to Lessor, the amount of which may be
debited from the DDA. Should it be necessary tadwio statement billing from pre-authorized
debits, Lessor is authorized to add a $10.00 pertimservice charge to the monthly payment
amount as reimbursement for the added service armgsing expenses. Lessee’s obligation to
make all payments hereunder shall be absolute andnditional and is not subject to any
abatement, set-off, compensation, defense or calait® for any reason whatsoever. If a
security deposit is required, the same shall bé bglLessor to secure the faithful performance
of the lease and returned or applied in accordaviitethe terms of the lease. If Lessee fails to
make any monthly payment or other amount requiezeih to be paid to Lessor within five (5)
days of when due, Lessee agrees to pay Lessalditian to the required payment, a late fee of
15% of the amount past due (but at least $7.50¢dch late payment. Each month the past due
payment remains unpaid, an additional late fee béllassessed. Payments are applied to late
fees and service charges first and then to paymentespect of lease obligations. These
amounts shall be payable in addition to all amopatgable by Lessee to Lessor as a result of
exercise of any of the remedies herein provided.esee requests and Lessor provides any
services not set out herein, Lessee agrees to qditicmal applicable fees. In addition to the
payment of monthly rent, Lessee agrees to pay kessannual fee in an amount not to exceed
$50.00 for the administration, billing, reconcii@t, and tracking of payments due under the
lease, which may generate a profit to Lessor.

Assignment. (a) Lessor may assign or transfer the lease osdressinterest in the Leased

Equipment without notice to or consent by Lesseagy Assignee of Lessor shall have all of the
rights, but none of the obligations, of Lessor unithe lease and Lessee agrees that it will not
assert against any assignee of Lessor any defeasaterclaim, set-off or compensation that
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Lessee may have against Lessor, (b) Lessee shiakamn all or any part of Lessee’s rights or
obligations under the lease or enter into any sdglef all or any part of the Leased Equipment
without Lessor’s prior written consent, (c) Lessdall not create, incur, assume or suffer to
exist any security interest, mortgage, lien, pledugothec or other right, encumbrance or
attachment of any kind whatsoever upon, affectingvith respect to the Leased Equipment or
the lease or any of Lessor’s interests thereunder.

Title; Quiet Enjoyment. Lessor shall at all times retain title to the Leh&€quipment. Lessor
may at Lessee’s expense, cause the lease or anyndot, statement or other instrument in
respect to the lease showing Lessor’s interesthé lteased Equipment, including without
limitation Personal Property Security Act or Cidbde of Québec financing statements, to be
filed, registered or recorded and/or refiled, résesged and rerecorded. Lessee waives the right,
where permitted by law, to receive a copy of anyaficing statement, financing change
statement or verification statement. Lessee agteesxecute and deliver any document,
statement or instrument requested by Lessor fon pucpose, and agrees to reimburse Lessor
for any expense arising therefrom. Lessee shaléssee’s expense protect and defend Lessor’s
title against all persons claiming against or tlglou_essee, at all times keep the Leased
Equipment free from legal process or encumbrancetselever, and shall give Lessor
immediate notice thereof and shall indemnify LesBom any loss caused thereby. Lessee
agrees to procure for and deliver to Lessor, sstbppel certificates, landlord’s or mortgagees’
waiver or other similar documents as Lessor mayest] Provided Lessee is not in default
hereunder, Lessee may quietly use and enjoy theeldeaquipment subject to the terms hereof.

Care, Use and Location.Lessee shall maintain the Leased Equipment in gmoerating
condition, repair and appearance, and protect éneesfrom deterioration other than normal
wear and tear; shall use the Leased Equipmeneinetjular course of Lessee’s business, within
its normal operating capacity, without abuse, ahdllscomply with all laws, ordinances,
regulations, requirements and rules with respedhéouse, maintenance and operation of the
Leased Equipment; shall use the Leased Equipméeiy $or business purposes; shall not make
any modification, alteration or addition to the ked Equipment without Lessor’s prior written
consent; shall not affix the Leased Equipment & o& immovable property as to change its
nature to a fixture; shall keep the Leased Equigna¢rthe location(s) to which Lessor has
agreed, and shall not move the Leased Equipment $wch location(s) without Lessor’s prior
written consent. Under no circumstances does Ldssgr any responsibility to install, promote,
service, clean, maintain or repair the Leased Egeiq, all of which is Lessee’s responsibility.

Net Lease; TaxesLessee intends the monthly payments hereundee tneb to Lessor, and
Lessee agrees to pay all provincial, territoriad &deral sales, goods and services, harmonized,
use, excise, stamp, documentary and ad valorems,taliense and registration fees,
assessments, fines, penalties and similar changessied on the lease, possession or use of the
Leased Equipment during the term of the lease;deeshall pay all taxes (except Lessor’'s net
capital and income taxes) imposed on Lessor ordeewsth respect to the payments hereunder
or the lease of the Leased Equipment; and, shatbrgse Lessor upon demand for any taxes
paid by or advanced by Lessor. Lessor is entithetthé tax benefits available to an owner of the
Leased Equipment, including without limitation, ttight to claim tax depreciation, capital cost
allowance or other deductions in respect of thatahpost thereof, investment tax credits and
deductions for interest incurred by Lessor to foethe purchase of the Leased Equipment, and
Lessee shall not take any tax filing position ingistent with the foregoing.

Indemnity. Lessee agrees to indemnify and save Lessor, Lssagents, servants, successors
and assigns harmless from any and all liabilityndge or loss, including without limitation
reasonable legal fees, arising out of the ownerségfection, possession, leasing, operation,
control, use, condition (including but not limited latent and other defects, whether or not
discoverable by Lessee), maintenance, delivery radrn of the Leased Equipment. The
indemnities and obligations herein provided shafintmue in full force and effect
notwithstanding the termination of the lease.
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Insurance. Lessee shall keep the Leased Equipment insuradsagal risks of loss or damage
from any cause whatsoever for not less than tHadplacement value thereof. The amount of
such insurance shall be sufficient so that neithessor nor Lessee will be considered a co-
insurer. Lessee shall carry public liability insuce, both personal injury and equipment
damage, covering the Leased Equipment. All suchramge shall be in form and with insurers
satisfactory to Lessor, and shall name Lessor agdaasignee as first loss payee as its interest
may appear with respect to equipment damage coxexad as additional insured with respect
to public liability coverage. Lessee shall pay pnemiums for such insurance and upon request
deliver to Lessor satisfactory evidence of insueacaverage required hereunder. The proceeds
of such insurance payable, as a result of lossaorage to any item of Leased Equipment, shall
be applied to satisfy Lessee’s obligation as sehfim Section (A)(19)(q) below. Lessee hereby
irrevocably appoints Lessor as Lessee’s attornggdh to make a claim for, receive payment
of and execute and endorse all documents, chequésafts, received in payment for loss or
damage under any such insurance policy. This appeint is coupled with an interest and is
irrevocable.

Loss or Destruction of Leased EquipmentLessee shall notify Lessor immediately and shall
bear the entire risk and be responsible for ldssft,t damage or destruction of the Leased
Equipment from any cause whatsoever after takirsg@ssion of the Leased Equipment. In such
event, Lessee shall at Lessee’s expense (excefiet@xtent of any proceeds of insurance
provided by Lessee which shall have been received dssor as a result thereof), and at
Lessor’s option, shall either (a) repair such iteeturning it to its previous condition, unless
damaged beyond repair; or (b) pay Lessor all accare unpaid monthly payments and late
charges payable hereunder, plus an amount (thes“Bmsount”) equal to (i) the value of all
monthly payments to become due during the remait@ng of the lease, plus (ii) the amount of
any purchase option or obligation with respecth® teased Equipment or, if there is no such
option or obligation, the fair market value of theased Equipment, as estimated by Lessor in
Lessor's sole reasonable discretion; or (c) repkweh item with a like item acceptable to
Lessor, in good condition and of equivalent valuiich shall be and become Lessor’s property,
shall be included within the term “Leased Equipmexst used herein and shall be leased from
Lessor herewith for the balance of the full ternitef lease.

Loss or Destruction Waiver. Lessor may in Lessor's sole and absolute diseretiaive
Lessee’s responsibility for loss or destructiontlod Leased Equipment and for keeping the
Leased Equipment fully insured during the leasmtéx “Loss or Destruction Waiver”). Should
Lessee fail to provide proof of insurance, Lessaryrmvoke the Loss or Destruction Waiver
and charge a monthly fee at current rates in othar Lessor may fully insure the Leased
Equipment. In the event of loss or destructionhef teased Equipment, Lessor shall provide for
its replacement with Leased Equipment of comparahlae at that time, provided (i) Lessee
took reasonable care in preventing the loss orraetgin of the Leased Equipment and (ii)
Lessee has paid in a timely manner the requiredimofee for the Loss or Destruction Waiver.
Lessee shall cooperate with Lessor in making aaiynclvith respect to the Leased Equipment.

Default. If any one of the following events (each a “Defjuthall occur, then to the extent
permitted by applicable law, Lessor shall havertght to exercise any one or more remedies
set forth herein: (i) Lessee fails to pay any payteérereunder, monthly or otherwise, when
due; or (ii) Lessee fails to pay, when due, anyebiddness owed to Lessor or any of Lessor’s
affiliates arising independently of the lease, andh default shall continue for five (5) days; or
(i) Lessee fails to perform any of the terms, epants, or conditions of the lease, other than as
provided above, after ten (10) days written notarefiv) Lessee becomes insolvent or make an
assignment for the benefit of creditors; or (vieesiver, trustee or liquidator of Lessee or of all
or a substantial part of Lessee’s assets are agpoimith or without Lessee’s application or
consent; or (vi) an application for a bankruptcgeris filed, or any other proceedings are
commenced by or against Lessee, or Guarantor, uthgeBankruptcy and Insolvency Act
(Canada), or under any other bankruptcy, arrangenaégsolution, liquidation or insolvency
law(s) providing for relief of debtors.
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Remedies.If a Default shall occur, Lessor may, at Lessafgion, at any time (i) declare
immediately due and payable and recover from Lessediquidated damages for the loss of a
bargain and not as a penalty, an amount equal tcatued and unpaid installment payments
and late charges, taxes, and other fees, plus dlss Bmount; provided, however, that if a
Default shall occur as described in any of Secti@®$19)(s)(iv) through (vi) above, Lessor
without any notice or action shall be deemed tcehmade such a declaration; (ii) automatically
charge any or all of Lessee’s credit cards or agtspwther lines-of-credit or the DDA or other
bank accounts for all money amounts owed; (iii)the extent permitted by applicable Law,
without demand or legal process, enter into thenges where the Leased Equipment may be
found and take possession of and remove the LeBgegpment, without liability for such
retaking; (iv) hold, sell or otherwise dispose @iyasuch Leased Equipment at a private or
public sale; or (v) exercise any other remedieslavie under applicable Law. If Lessor takes
possession of the Leased Equipment, Lessor shalllgessee credit for any sums received by
Lessor from the sale or rental of the Equipmerdradeduction of the expenses of sale or other
disposition and Lessee shall remain liable to Le$sp any deficiency. Notwithstanding the
foregoing, to the extent any software forming prthe Leased Equipment is nontransferable
or its transfer restricted, Lessee agrees thatdremsd/or the licensor of such software shall
have no duty to remarket such software or othenmigiigate any damages relating to such
software. Lessee shall also be liable for and gtel to Lessor (i) all expenses incurred by
Lessor in connection with the enforcement of anylLefsor's remedies including without
limitation all collection expenses, that includésit is not limited to, charges for collection
letters and collection calls, charges of collectagencies, sheriffs, etc.; and all expenses of
repossessing, storing, shipping, repairing andngethe Leased Equipment; and (ii) reasonable
legal fees and court costs. Lessee and Lessor atdahge the difficulty in establishing a value
for the unexpired lease term and, owing to sucficdify, agree that the provisions of this
paragraph represent an agreed measure of damagesmemot to be deemed a forfeiture or
penalty. All of Lessor's remedies hereunder are dative, are in addition to any other
remedies provided for by law, and may, to the extparmitted by law, be exercised
concurrently or separately. The exercise of any mrmedy shall not be deemed to be an
election of such remedy or to preclude the exersiseny other remedy. No failure on Lessor’s
part to exercise and no delay in exercising anigtrig remedy shall operate as a waiver thereof
or modify the terms of the lease.

END OF LEASE TERM. (I) UPON EXPIRATION OF THE LEASE TERM, LESSEE
SHALL HAVE THE OPTION TO PURCHASE THE LEASED EQUIPM ENT FOR AN
AMOUNT EQUAL TO 10% OF THE AGGREGATE LEASE PAYMENTS ON 12
MONTH, 24 MONTH, 36 MONTH, 48 MONTH OR 60 MONTH LEA SES. WRITTEN
NOTICE OF THE EXERCISE OF THIS OPTION MUST BE SENT TO LESSOR AT
LEAST THIRTY (30) DAYS PRIOR TO EXPIRATION OF THE L EASE TERM; () IF
LESSEE DOES NOT ELECT TO PURCHASE THE LEASED EQUIPMENT, THEN
UPON EXPIRATION OR EARLIER TERMINATION OF THE LEASE , LESSEE
SHALL RETURN THE LEASED EQUIPMENT TO LESSOR IN GOOD OPERATING
CONDITION AND REPAIR, SHIPPED BY PREPAID AND INSURE D FREIGHT TO A
LOCATION DESIGNATED BY LESSOR. IF THE LEASED EQUIPM ENT IS
RETURNED DAMAGED, INCOMPLETE OR SHOWS SIGNS OF EXCE SSIVE WEAR,
LESSEE AGREES TO PAY THE REPLACEMENT COST AND/OR THE REPAIR,
REFURBISHING AND CLEANING COST IN AN AMOUNT DESIGNA TED BY
LESSOR WHICH IS PAYABLE WITHIN TEN (10) DAYS OF LES SOR’'S DEMAND;
(I IF LESSEE DOES NOT ELECT TO PURCHASE OR RETURN THE LEASED
EQUIPMENT AS PROVIDED IN (I) OR (Il) ABOVE, THE LEA SED EQUIPMENT
SHALL CONTINUE TO BE HELD AND LEASED HEREUNDER AND THE LEASE
SHALL BE EXTENDED INDEFINITELY AS TO TERM AT THE TH EN CURRENT
MONTHLY PAYMENT UNTIL LESSOR HAS RECEIVED PAYMENT A T LEAST
EQUAL TO LESSOR’'S FULL INVESTMENT IN THE LEASED EQU IPMENT, AS
CALCULATED BY LESSOR, FOLLOWING WHICH, AND UPON NOT ICE FROM
LESSOR TO LESSEE, LESSEE SHALL BE DEEMED TO HAVE PURCHASED THE
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LEASED EQUIPMENT FROM LESSOR ON AN “AS IS, WHERE IS” BASIS,
SUBJECT TO THE RIGHT OF EITHER LESSEE OR LESSOR TO TERMINATE THE

LEASE UPON THIRTY (30) DAYS WRITTEN NOTICE, WHEREUP ON LESSEE
SHALL DELIVER THE LEASED EQUIPMENT TO LESSOR AS SET FORTH IN THIS
PARAGRAPH; AND (V) PROVIDED LESSEE HAS FULFILLED A LL OF LESSEE'S
OBLIGATIONS HEREUNDER, LESSEE’'S SECURITY DEPOSIT, | F ANY, (1) SHALL
BE REFUNDED AT THE EXPIRATION OF THE LEASE WITHOUT INTEREST OR
(2) AT LESSEE’S DIRECTION, SUCH SECURITY DEPOSIT MAY BE APPLIED TO
THE PURCHASE OF THE LEASED EQUIPMENT BY LESSEE.

Privacy. Each of Lessee and Guarantor consents and afpagtelsetssor may (i) collect and use
any personal information provided by Lessee or &ui@r or obtained under any provision of
the lease for the purpose of furthering the objeftthe lease and to respond to any further
application for services by Lessee; (ige such information to conduct credit checks from
time to time with credit bureaus; (iii) disclose such information and any inforneatiregarding
late payments, missed payments or Defaults hereuadeessor’'s affiliates and third party
service providers, payment networks, credit bureausagencies, financial institutions and
similar parties for the purposes stated herein;yse such information to investigate potentially
fraudulent or questionable activities regarding lteased Equipment or services for which the
Leased Equipment is used; (v) use or disclose sdohmation in the course of any actual or
potential sale, reorganization, amalgamation oemtihange to Lessor’s business or assignment
under Section (A)(19)(k) above; (vi) collect, uselalisclose such information when required or
permitted by applicable law, regulation or legadqess; and (vii) retain all such information for
such periods of time as required by Lessor to perfoessor’s obligations and exercise Lessor’s
rights under the lease.

Miscellaneous.Lessee shall inform Lessor of any change in Lésseeme, address, billing
address, telephone numbers, location of the LeBs@ibment, or the DDA. If Lessee fails to
comply with any provision of the lease, Lessor khale the right, but not be obligated, to
effect such compliance on Lessee’s behalf upor{t&nhdays prior written notice to Lessee. In
such event, all monies expended by Lessor and edisdr's expenses in effecting such
compliance, shall be deemed to be additional otitiga hereunder, and shall be paid by Lessee
at the time of the next monthly payment hereunddr.notices under the lease shall be
sufficient if given personally or mailed postagepaid to the party intended at the respective
address set forth herein, or at such other adéd®ssid party may provide in writing from time
to time. The lease inures to the benefit of anthimling upon the personal representatives,
successors, heirs and assigns of the parties hériete is of the essence of the lease. Lessee
and Lessor intend the lease to be a valid and sirdggilegal instrument, and agree that no
provision of the lease that may be deemed unerdbieen any jurisdiction shall in any way
invalidate any other provision or provisions of fkase in that jurisdiction, all of which shall
remain in full force and effect. References to &yislation, statutory instrument, regulation,
rule or a section thereof, unless otherwise sptifis a reference to the legislation, statutory
instrument, regulation, rule or section as amendestated or re-enacted from time to time. The
lease and the personal guarantee set forth hdralhte binding on Lessee and Guarantor when
accepted in writing by Lessor and shall be govelmethe laws of the Province of Ontario and
the federal laws of Canada applicable in such Romyi except in the event that the Leased
Equipment is situated in the Province of Québeaytiich case the lease shall be governed by
the laws of the Province of Québec and the fedaved of Canada applicable in such Province.
The limitation period in the lease is extendedhe greater of six years or any longer period
permitted by applicable law. For greater certaieych of the parties hereto acknowledges that
the lease is a “business agreement” as definedr Beletion 22 of the Limitations Act, 2002
(Ontario).

Security Agreement. The following sentence is hereby added to the ehdSection
(A)(6)(a)(i): “The hypothec created pursuant tis tSection (A)(6)(a)(i) is granted for the sum
of $1,000,000 with interest at the rate of twentefpercent (25.0%) per annum.”
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20. EQUIPMENT LEASING

If Merchant has elected to lease any Leased Equipfram Lessor, the following terms and conditions
apply to Merchant as Lessee of the Leased Equipment

a. Non-Cancellable Lease. THIS LEASE IS NONCANCELABLEAND AN IRREVOCABLE
AGREEMENT. THIS EQUIPMENT LEASE AGREEMENT CANNOT B E CANCELED
OR TERMINATED BY MERCHANT. Lessor, its successors and assigns, does heredgy lea
to Lessee and Lessee hereby rents from Lessorghsed Equipment, on terms and conditions
set forth in this Section.

b. No Warranties by Lessor. Lessee represents that Lessee has selected pmveg) the
Leased Equipment leased hereunder and Lessee dekigas Lessor has made and makes no
representations or warranties of any kind or natdirectly or indirectly, expressed or implied,
as to any matter whatsoever, including the suitsdof the Leased Equipment, its durability, its
condition, and/or its quality. Lessee leases tbasked Equipment “as-is.” Lessor also disclaims
any warranty of merchantability or fitness for u@epurpose whether arising by operation of
law or otherwise. Lessor and Lessor’'s assigned sbalbe liable to Lessee or others for any
loss, damage or expense of any kind or nature dadsectly or indirectly by any Leased
Equipment however arising, or the use or maintemathereof or the failure of operation
thereof, or the repairs, service or adjustmentetivzer No representation or warranty as to the
Leased Equipment or any other matter by the Ledsedipment supplier (“Equipment
Vendor”) identified in the Merchant Application, etsewhere in the Agreement, or others shall
be binding on the Lessor nor shall the breach ofi salieve Lessee of, or in any way affect, any
of Lessee’s obligations to Lessor herein.

If the Leased Equipment is not satisfactory for aegson, Lessee shall make any claim on
account thereof solely against the Equipment Verhol Lessee shall nevertheless pay Lessor
all rent payable under the lease. Lessor agreesdign to Lessee, solely for the purpose of
making and prosecuting any such claim, any righteay have against the Equipment Vendor

for breach of warranty or representation respedtieg_eased Equipment.

Regardless of cause, Lessee will not assert angn cdhatsoever against Lessor for loss of
anticipatory profits or any other indirect, special consequential damages. Lessor makes no
warranty as to the treatment of the lease for aumog or tax purposeNOTWITHSTAND-

ING ANY FEES WHICH MAY BE PAID BY LESSOR TO EQUIPME NT VENDOR OR

ANY AGENT OF THE LESSOR, LESSEE UNDERSTANDS AND AGREES THAT
NEITHER THE EQUIPMENT VENDOR NOR ANY AGENT OF THE E QUIPMENT
VENDOR IS AN AGENT OF LESSOR OR IS AUTHORIZED TO WA IVE OR ALTER

ANY TERM OR CONDITION OF THE LEASE.

c. Authorization for Automatic Withdrawal of Monthly P ayments. Lessee hereby authorizes
Lessor, or its designee, successor or assign tedraitv the monthly lease amount and any
additional amounts, including any and all taxes ndwe or imposed, owed by Lessee in
connection with the Leased Equipment, by initiatdebit entries to the DDA indicated on the
Merchant Application or the Agreement, or such pth®A as the Lessee may from time to
time use. In the event of default of Lessee’sgatlons hereunder, Lessee authorizes the debit
of its DDA for the full amount due under the leadeessee agrees to contest transactions that
might be invalid within ninety (90) days of the neaction date, or the transaction will be
deemed valid. A rental payment (whether paid hyitder other means) that is not honored by
Lessee’s financial institution for any reason Wik subject to a returned item service fee
imposed by Lessor, the amount of which may be ddbitom Lessee’'s DDA. Should it be
necessary to switch to statement billing, Less@uihorized to add a $10.00 per month service
charge to Lessee’s monthly payment amount as resement for the added service and
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processing expenses. In the event that Lessodsaitys funds erroneously from Lessee’s DDA,
Lessee authorizes Lessor to credit Lessee’s DDAaforamount not to exceed the original
amount of the debit. This authorization is to remia full force and effect until Lessor and
Lessee’s financial institution have received writtetice from Lessee of its termination in such
time and in such manner as to afford Lessor anddess financial institution a reasonable
opportunity to actLESSEE REPRESENTS AND WARRANTS THAT ITS DDA HAS
BEEN ESTABLISHED AS A BUSINESS-PURPOSE CHECKING ACCOUNT.

Finance Lease.Lessor and Lessee agree that the lease is a ‘téinkease” as defined by
Section 11-2A-103(g) of the GA UCC. Lessee ackmaolges either (i) that Lessee has reviewed
and approved any written “Supply Contract” as dediroy GA UCC Section 11-2A-103(y)
covering the Leased Equipment purchased from tlhuppker” as defined by GA UCC Section
11-2A-103(x) thereof for lease to Lessee or (igtthessor has informed or advised Lessee, in
writing, either previously or by the lease of tldldwing: (1) the identity of the Supplier; (2)
that the Lessee may have rights under the Supphyréxat; and (3) that the Lessee may contact
the Supplier for a description of any such righésdéee may have under the Supply Contract.

Ordering Equipment; Lessor’'s Right to Terminate. Lessee requests Lessor to purchase the
Leased Equipment from Equipment Vendor and arrdogedelivery to Lessee at Lessee’s
expense. If within forty-five (45) days from theted.essor orders the Leased Equipment, the
same has not been delivered, installed and accéyptéassee in form satisfactory to Lessor,
Lessor may on ten (10) days written notice to Legseminate the lease and its obligations to
Lessee.

Term and Rent. The sum of all periodic installments of rent iratied in the Merchant
Application or the Agreement shall constitute tlygragate rent reserved under the lease. The
lease term shall commence as of the date that ¢hselis accepted by Lessor, (the
“Commencement Date”), and shall continue until thdigations of the Lessee under the lease
shall have been fully performed. The installmeritseat shall be payable monthly in advance as
stated above or on a schedule, the first such patlybeng due on the Commencement Date, or
such later date as Lessor designates in writing, salbsequent payments shall be due on the
same day of each successive month thereafter thetibalance of the rent and any additional
rent or expenses chargeable to Lessee under e $ball have been paid in full. All payments
of rent shall be made to Lessor at the addresgostt in the Merchant Application or the
Agreement or such other address as Lessor mayndésig writing. Lessee’s obligation to pay
such rentals shall be absolute and unconditiondlismot subject to any abatement, set-off,
defense of counterclaim for any reason whatsodwessee hereby authorizes Lessor to insert
into the lease the serial numbers and other ideatibn data of the Leased Equipment when
determined by Lessor and dates or other omittedudhcmatters and to correct any
typographical or spelling errors. If a security dsip is indicated in the Merchant Application,
or in any additional application and setup fornhg $ame shall be held by Lessor to secure the
faithful performance of the terms of the lease satdrned or applied in accordance with Section
(A)(20)(q)(iv) below. In addition to the paymertmonthly rent, Lessee agrees to pay Lessor
an annual fee in an amount not to exceed $50.0€h&administration, billing, reconciliation,
and tracking of payments due under the lease, whehgenerate a profit to Lessor.

Assignment. (i) LESSOR MAY ASSIGN OR TRANSFER THE LEASE OR LESSOR'S
INTEREST IN THE LEASED EQUIPMENT WITHOUT NOTICE TO LESSEE. Any
assignee of Lessor shall have all of the right$,ntmmne of the obligations, of Lessor under the
lease and Lessee agrees that it will not asseihsigany assignee of Lessor any defense,
counterclaim or offset that Lessee may have agdiassor. Lessee acknowledges that any
assignment or transfer by Lessor shall not matgricthange Lessee’s duties or obligations
under the lease nor materially increase the burdemisks imposed on Lessee. Lessee agrees
that Lessor may assign or transfer the lease adrissinterest in the Leased Equipment even if
said assignment or transfer could be deemed toriméteaffect the interest of Lesseéi)
LESSEE SHALL NOT ASSIGN OR IN ANY WAY DISPOSE OF ALL OR ANY PART
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OF ITS RIGHTS OR OBLIGATIONS UNDER THE LEASE OR ENT ER INTO ANY
SUBLEASE OF ALL OR ANY PART OF THE LEASED EQUIPMENT WITHOUT THE
PRIOR WRITTEN CONSENT OF LESSOR. (iii) Lessee shall not create, incur, assume or
suffer to exist any mortgage, lien, pledge or otBecumbrance or attachment of any kind
whatsoever upon, affecting or with respect to tleaded Equipment or the lease or any of
Lessor’s interests thereunder.

Title; Quiet Enjoyment. Lessor shall at all times retain title to theaked Equipment. All
documents of title and evidence of delivery shadl dhelivered to Lessor. Lessee hereby
authorizes Lessor, at Lessee’s expense, to cagdedse or any statement or other instrument in
respect to the lease showing the interest of Lesstire Leased Equipment including Uniform
Commercial Code Financing Statements, to be filececorded and/or refiled and rerecorded,
and grants Lessor the right to execute Lessee’sriluereto. Lessee agrees to execute and
deliver any statement or instrument requested kssduefor such purpose, and agrees to pay or
reimburse Lessor for any filing, recording or stafeps or taxes arising from the filing or
recording of any such instrument or statement.séeshall at its expense, protect and defend
Lessor’s title against all persons claiming agaimghrough Lessee, at all times keep the Leased
Equipment free from legal process or encumbrancetseever and, shall give Lessor
immediate notice thereof and shall indemnify LesBom any loss caused thereby. Lessee
agrees to procure for Lessor, such estoppel aat#s, landlord’'s or mortgagees’ waiver or
other similar documents as Lessor may reasonablyest. Provided Lessee is not in default
hereunder, Lessee shall quietly use and enjoy ¢laséd Equipment subject to the terms hereof.

Care, Use and Location Lessee shall maintain the Leased Equipment ind gmoerating
condition, repair and appearance, and protect éneesfrom deterioration other than normal
wear and tear; shall use the Leased Equipmenteimdfular course of its business, within its
normal operating capacity, without abuse, and st@ihply with all Laws with respect to the
use, maintenance and operation of the Leased Eguipmshall use the Leased Equipment
solely for business purposes; shall not make angifioation, alteration or addition to the
Leased Equipment, without the written consent o$dog, which shall not be unreasonably
withheld; shall not at any time so affix the Leag&agliipment to realty as to change its nature to
real equipment or to a fixture regardless of hdtached or installed; shall keep the Leased
Equipment at the location shown in the Merchant I&ation or the Agreement, and shall not
remove the Leased Equipment without written consehtLessor, which shall not be
unreasonably withheld.

Net Lease; TaxesLessee intends the rental payments hereunder tetto Lessor, and Lessee
agrees to pay all sales, use, excise, personapreeui, stamp, documentary and ad valorem
taxes, license and registration fees, assessniess, penalties and similar charges imposed on
the ownership, possession or use of the LeasegBguit during the term of the lease; shall pay
all taxes (except Lessor’s federal or state nedrime taxes) imposed on Lessor or Lessee with
respect to the rental payments hereunder or thehip of the Leased Equipment; and, shall
reimburse Lessor upon demand for any taxes pamt laglvanced by Lessor. Lessee agrees that
the reimbursement of equipment tax calculation aseldl on an average tax rate. Unless
otherwise agreed to in writing, Lessee shall filgsonal equipment tax returns with respect to
the Leased Equipment.

Indemnity. Lessee shall and does hereby agree to indenamifly save Lessor, its agents,
servants, successors, and assigns harmless fromnaingll liability, damage or loss, including
reasonable attorney’s fees, arising out of the osimp, selection, possession, leasing,
operation, control, use, condition (including bot fimited to latent and other defects, whether
or not discoverable by Lessee), maintenance, dgliaed return of the Leased Equipment. The
indemnities and obligations herein provided shafintmue in full force and effect
notwithstanding the termination of the lease.

Insurance. During the term of the lease, Lessee agrees fotaia, at Lessee’s expense, (i)
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“Special Form” property insurance protecting thesed Equipment for its replacement value,
naming Lessor as a loss payee on a “Lender's Laegmbte” endorsement; and (ii) public
liability insurance, in amounts acceptable to Lessaming Lessor as an additional insured
(together, “Required Insurance”). Lessee must pi@\iessor satisfactory written evidence of
Required Insurance within thirty (30) days of then@nencement Date or any subsequent
written request. If Lessee does not do so, Lessay obtain insurance from an insurer of
Lessor's choosing in such forms and amounts asokefsems reasonable to protect Lessor's
interests (“Lease Insurance”). Lease Insurancersabe Leased Equipment and the Lessor; it
does not name the Lessee as an insured and maywvet all of the Lessee’s interest in the
Leased Equipment. Lessee agrees to pay Lessorderaharges for Lease Insurance
(“Insurance Charges”) that include: a premium thay be higher than if the Lessee maintained
the Required Insurance separately; a finance charge to 1.5% per month on any premium
advances made by the Lessor or Lessor’s agentdyikind and processing fees; each of which
may generate a profit to Lessor and Lessor's agemtsless Lessee provides satisfactory
evidence of Required Insurance by the Insura@barge duedate, Lessor will pay such
Insurance Charge by debiting Lessee’s DDA undewiitiedrawal provision of the lease. Lessor
shall discontinue billing Insurance Charges upareirg of satisfactory evidence of Required
Insurance. Lessee agrees to arbitrate any dispitke Lessor or Lessor’'s agents regarding
Lease Insurance or Insurance Charges under the ofildthe American Arbitration Association
in Atlanta, Georgia; provided however, such agregrdees not authorize class arbitration.

Loss or Destruction of Leased Equipment Lessee shall bear the entire risk and be
responsible for loss, theft, damage or destructibthe Leased Equipment from any cause
whatsoever after taking possession of the LeasedipBgnt. Lessee shall notify Lessor
immediately if the Leased Equipment is lost, degdh stolen or taken by any other person. In
the event of loss, damage or destruction of amg i€ Leased Equipment, Lessee at its expense
(except to the extent of any proceeds of insurgmogided by Lessee which shall have been
received by Lessor as a result of such loss, dameadestruction), and at Lessor’s option, shall
either (i) repair such item, returning it to itepious condition, unless damaged beyond repair;
(ii) pay Lessor all accrued and unpaid rental payend late charges, plus an amount (the
“Loss Amount”) equal to (1) the value of all renfahyments to become due during the
remaining term of the lease, plus (2) the amounarmf purchase option or obligation with
respect to the Leased Equipment or, if there isuch option or obligation, the fair market
value of the Leased Equipment, as estimated byotessts sole reasonable discretion; or (iii)
replace such item with a like item acceptable tgsiog, in good condition and of equivalent
value, which shall become equipment of Lessor uithet! within the term “Leased Equipment”
as used herein, and leased from Lessor herewittiiédnalance of the full term of the lease.

Loss or Destruction Waiver. Lessor may waive Lessee’s responsibility for losslestruction

of the Leased Equipment and for keeping the Le&spdpment fully insured during the lease
term (a “Loss or Destruction Waiver”). Should Lesdail to provide proof of insurance, Lessor
may invoke the Loss or Destruction Waiver and cbagnonthly fee at current rates in order
that Lessor may fully insure the Leased Equipmenthe event of loss or destruction of the
Leased Equipment, Lessor shall provide for its aepinent with Leased Equipment of
comparable value at that time provided (i) Lesse& reasonable care in preventing the loss or
destruction of the Leased Equipment and (ii) Ledse® paid in a timely manner the required
monthly amount for the Loss or Destruction Waivdressee shall cooperate with Lessor in
making any claim with respect to the Leased Equigtme

Event of Default If any one of the following events (each an “Bivef Default”) shall occur,
then to the extent permitted by applicable Law,soeshall have the right to exercise any one
or more remedies set forth in Section (A)(20)(ppke (i) Lessee fails to pay any rental or any
other payment hereunder when due; (ii) Lessee failpay, when due, any indebtedness of
Lessee to Lessor arising independently of the |emse such default shall continue for five (5)
days; (iii) Lessee fails to perform any of the teymmovenants, or conditions of the lease, other
than as provided above, after ten (10) days writtetice; (iv) Lessee becomes insolvent or
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makes an assignment for the benefit of creditov; & receiver, trustee, conservator, or
liquidator of Lessee, of all or a substantial pafrits assets, is appointed with or without the
application or consent of Lessee; or (vi) a patitis filed by or against Lessee under the
Bankruptcy Code of 1978, as amended, or under #imgr ansolvency law(s), providing for
relief of debtors.

Remedies If an Event of Default shall occur, Lessor malijts option, at any time (i) declare
immediately due and payable and recover from Lesseéiquidated damages for the loss of a
bargain and not as a penalty, an amount equal &zeiued and unpaid rental payments and late
charges, taxes, and other fees, plus the Loss Ampuovided, however, that if an Event of
Default shall occur as described in Section (A)(@W)v) through (vi) above, Lessor without
any notice or action shall be deemed to have madle a declaration; (ii) automatically charge
any or all of Lessee’s credit cards or accountsemtines of credit or the DDA or other bank
accounts for all money amounts owed; (iii) to tixéeat permitted by applicable Law, without
demand or legal process, enter into the premisesenthe Leased Equipment may be found and
take possession of and remove the Leased Equipmv@hgut liability for such retaking; (iv)
Lessor may hold, sell or otherwise dispose of aghd eased Equipment at a private or public
sale; or (v) exercise any other remedies availablger applicable Law. In the event Lessor
takes possession of the Leased Equipment, Lesabigsre Lessee credit for any sums received
by Lessor from the sale or rental of the Leasedifgent after deduction of the expenses of
sale or rental and Lessee shall remain liable &shefor any deficiency. Notwithstanding the
foregoing, to the extent any software included with Leased Equipment is nontransferable or
its transfer restricted, Lessee agrees that Lessaor the licensor of such software shall have
no duty to remarket or otherwise mitigate any dagsaglating to such software.

Lessee shall also be liable for and shall pay tesbe (i) all expenses incurred by Lessor in
connection with the enforcement of any of Lessogimedies including all collection expenses,
that includes, but is not limited to, charges follection letters and collection calls, charges of
collection agencies, sheriffs, etc.; and all expsnsf repossessing, storing, shipping, repairing
and selling the Leased Equipment; and (ii) reaskenatiorney’s fees and court costs. Lessor
and Lessee acknowledge the difficulty in establigha value for the unexpired lease term and,
owing to such difficulty, agree that the provisiafghis Section represent an agreed measure of
damages and are not to be deemed a forfeitureraitgeAll remedies of Lessor hereunder are
cumulative, are in addition to any other remediesvisled for by Law, and may, to the extent
permitted by Law, be exercised concurrently or ssgey. The exercise of any one remedy
shall not be deemed to be an election of such rgrmoedo preclude the exercise of any other
remedy. No failure on the part of the Lessor toreise and no delay in exercising any right to
remedy shall operate as a waiver thereof or mdtiyterms of the lease.

END OF LEASE TERM. (i) UPON EXPIRATION OF THE LEASE TERM, LESSEE
SHALL HAVE THE OPTION TO PURCHASE LEASED EQUIPMENT FOR ITS
RESIDUAL FAIR MARKET VALUE OR RETURN THE LEASED EQU IPMENT TO
LESSOR.

(i) THE EXERCISE OF THIS OPTION MUST BE COMMUNIC ATED TO LESSOR IN
WRITING AT LEAST THIRTY (30) DAYS PRIOR TO THE EXPlI RATION OF THE
LEASE TERM. THE LEASED EQUIPMENT IS SOLD “AS IS” * WHERE IS” “WITH
ALL FAULTS.” EXCEPT AS PROVIDED IN THE LEASE, LESS OR MAKES NO
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT
TO THE LEASED EQUIPMENT PURCHASED.

(i) IN THE EVENT LESSEE DOES NOT ELECT TO PURCHASE THE LEASED
EQUIPMENT, THEN UPON EXPIRATION OR EARLIER TERMINAT ION OF THE
LEASE, LESSEE SHALL RETURN THE LEASED EQUIPMENT TO LESSOR IN
GOOD OPERATING CONDITION AND REPAIR, SHIPPED BY PRE PAID AND
INSURED FREIGHT TO A LOCATION DESIGNATED BY LESSOR. IF, IN THE
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JUDGMENT OF LESSOR, THE LEASED EQUIPMENT IS RETURNE D DAMAGED,
INCOMPLETE, OR SHOWS SIGNS OF EXCESSIVE WEAR, LESSEE AGREES TO
PAY THE REPLACEMENT COST AND/OR THE REPAIR AND REFU RBISHING
COST (INCLUDING CLEANING), FOR AN AMOUNT DESIGNATED BY LESSOR
AND PAYABLE WITHIN TEN (10) DAYS OF LESSOR’'S DEMAND .

(iv) IF LESSEE DOES NOT ELECT TO PURCHASE OR RETURN THE LEASED
EQUIPMENT UPON EXPIRATION OR TERMINATION OF THE LEA SE AS
PROVIDED HEREIN, THE LEASED EQUIPMENT SHALL CONTINU E TO BE HELD
AND LEASED HEREUNDER, AND THE LEASE SHALL BE EXTEND ED FOR A
PERIOD OF UP TO TWELVE (12) MONTHS UPON THE EXISTIN G TERMS AND
CONDITIONS OF THIS LEASE AGREEMENT AND AT THE SAME MONTHLY
RENTAL, SUBJECT TO THE RIGHT OF EITHER THE LESSEE O R THE LESSOR
TO TERMINATE THE LEASE UPON THIRTY (30) DAYS WRITTE N NOTICE,
WHEREUPON THE LESSEE SHALL FORTHWITH DELIVER THE LE ASED
EQUIPMENT TO LESSOR AS SET FORTH IN THIS SECTION. ONCE THE LESSEE
HAS FULLY PAID THE ADDITIONAL TWELVE (12) MONTHS OF EXTENDED
LEASE RENTAL, SUCH PAYMENT SHALL OPERATE AS PAYMENT OF THE
RESIDUAL FAIR MARKET VALUE OF THE EQUIPMENT AND LES SEE WILL BE
DEEMED TO HAVE PURCHASED THE LEASED EQUIPMENT.

(v) PROVIDED LESSEE HAS FULFILLED ALL OF ITS OBLI GATIONS TO LESSOR
HEREUNDER, LESSEE'S SECURITY DEPOSIT OR SECURITY RESERVE, IF ANY,
AS INDICATED IN THE MERCHANT APPLICATION, OR IN ANY  ADDITIONAL
APPLICATION AND SETUP FORMS, (1) SHALL BE REFUNDED TO LESSEE AT
THE EXPIRATION OF THE LEASE WITHOUT INTEREST OR (2) AT LESSEE'S
DIRECTION, SUCH SECURITY DEPOSIT MAY BE APPLIED TO THE PURCHASE
OF THE LEASED EQUIPMENT, IN WHICH EVENT THE LEASED EQUIPMENT
NEED NOT BE RETURNED TO LESSOR.

Entire Agreement; Changes The lease contains the entire agreement betwesepatrties and
may not be altered, amended, modified, terminateatleerwise changed except in writing and
signed by an executive officer of Lessor and byltbssee.

Miscellaneous If Lessee fails to pay any rent or other amawjuired herein to be paid to
Lessor within five (5) days of when due, Lesseeeagrto pay Lessor, in addition to the
payment, a late charge of 15% of the amount pastlout at least $7.50) for each late payment.
Each month the past due payment remains unpaiddditional late fee in the amount defined
will be assessed. Payments are applied to lateafegservice charges first and then to the lease
obligation. Amounts shall be payable in additiormicamounts payable by Lessee to Lessor as a
result of exercise of any of the remedies herebviged. If Lessee requests any services not
provided for herein, Lessee agrees to pay an gipéidee for delivery of such services. Lessee
shall inform Lessor of any change in Lessee’s naaddress, billing address, telephone
numbers, location of the Leased Equipment, or DD¥the event Lessee fails to comply with
any provision of the lease, Lessor shall have tgbtrbut not be obligated, to affect such
compliance on behalf of Lessee upon ten (10) degs written notice to Lessee. In such event,
all monies expended by, and all expenses of Less@ffecting such compliance, shall be
deemed to be additional rental, and shall be pgiddssee at the time of the next monthly
payment of rent. All notices under the lease shallsufficient if given personally or mailed
postage prepaid to the party intended at the réspeaddress set forth herein, or at such other
address as said party may provide in writing fragmetto time. The lease inures to the benefit of
and is binding upon the personal representatives;essors and assigns of the parties hereto.
Time is of the essence of the lease. Lessor amdeeeintend the lease to be a valid and
subsisting legal instrument, and agree that no ipi@v of the lease that may be deemed
unenforceable shall in any way invalidate any ofr@vision or provisions of the lease, all of
which shall remain in full force and effect. Thade shall be binding when accepted in writing
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21.

by Lessor and shall be governed by the laws ofSta¢e of Georgia, provided however, in the
event the lease or any provision hereof is notreefible under the laws of the State of Georgia
then the laws of the state where the Leased Equipisdocated shall govern. Lessee consents
and submits to the jurisdiction of the federal atate courts located in the State of Georgia and
within Fulton County (the “Courts”), and expresslgree to such forum for the bringing of any
suit, action or other proceeding arising out of ltlessee’s obligations hereunder, and expressly
waive any objection to venue in any such Courts waive any right to a trial by jury so that
trial shall be by and only to the Court. Lesseeagithat any process served for any court action
or proceeding shall be valid if mailed by certifiehil, return receipt requested.

Important Information about Credit Reporting. Lessor may report information about this

account to credit bureaus. Late payments, missgthgiats, or other defaults on this account
may be reflected in the credit report of Lessed@m@uarantor.

ELECTRONIC GIFT CARDS

a. Electronic Gift Card Services The following terms and conditions apply to Elaigprovision
of Electronic Gift Card Services to Merchant:

Merchant Responsibilities

aa. Merchant will comply with the Agreement and wah applicable provisions of the

bb.

CcC.

dd.

ee.

ff.

99.

MOG in connection with Merchant’s receipt and ustéhe EGC Services.

Merchant acknowledges and agrees that it is Mertth sole responsibility to comply
with any and all applicable Laws governing the &wse, sale, distribution, use, and
acceptance of Electronic Gift Cards (including lalivs relating to purchase, service
and dormancy fees, laws relating to expiration slaa@d laws governing the treatment
of unused or unclaimed funds or other propertyytheas, Merchant agrees to comply
in a complete and timely manner with any such Languding but not limited to all
escheatment, unclaimed property, money transmissnghconsumer protection laws,
now or hereafter applicable to the issuance, shiltribution, use or acceptance of
Electronic Gift Cards.

Until such time as Cardholder Data and Transactlata has been received and
validated by Elavon, Merchant will maintain suféat “backup” information and data

(e.g. Transaction Receipts or detailed reportingh wespect to Electronic Gift Cards

sold to reconstruct any information or data loss ttuany system malfunction or error
in transmission.

Elavon must participate in all Electronic Gift r@alransactions. In the event that a
third party must also participate in such a Tratisag Merchant will only use such
third parties as have been approved by Elavonuon purposes.

All Electronic Gift Cards must be printed by Etewor an Elavon-approved vendor.

Merchant agrees to comply with the Graphic Spestibns and Procedures provided
by Elavon and incorporated herein by referenceuab snay be amended from time to
time by Elavon in its sole discretion.

Merchant shall pay the fees for the ECG Serviassset forth in the Merchant
Application, and in any additional application asetup forms. In addition to any
other applicable fees, Merchant is responsiblealbrcard production and delivery
costs.

Direct Settlement Merchant authorizes Elavon to initiate creditl alebit entries among
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Vi.

Vii.

Merchant’s individual chain locations for any Traosons that change the balance of an
Electronic Gift Card. In the event Elavon is uratnl accomplish a credit or debit entry to
reflect the effect of a Transaction, Merchant farthuthorizes Elavon to credit and/or debit
the designated Master Account or Primary MerchaMerchant also understands that
Elavon may, in its sole discretion, offset any ¢eligainst the related credit Transactions
of the applicable chain or merchant location. Meart also agrees to notify Elavon in
writing of any asserted errors within forty-fiveSddays of the statement date on which the
asserted error first appeared and understandsitiyafailure to do so will preclude further
claims or assertion of the error. Both Merchart #re individual chain locations agree to
pay related direct settlement fees.

Warranties/Liability .
aa. Elavon is not responsible for lost, stolerrandulent Electronic Gift Cards.

bb. Elavon makes no warranty, express or impliedh wespect to the products or
Processing Services provided hereunder includinthowt limitation, any express or
implied warranty regarding merchantability, fitnées purpose or compliance of the
Processing Services or Electronic Gift Cards witly applicable Laws governing the
issuance, sale, distribution, use, and acceptaiEkectronic Gift Cards. This includes
but is not limited to all escheatment, unclaimedpgrty, money transmission and
consumer protection Laws.

Post Termination. Following termination, Merchant will pay Elavantransfer fee based
in part on, but not limited to, the number of is$uglectronic Gift Cards that must be
converted to another processor and the data spetaifns required.

Additional Fees Merchant agrees to pay Elavon for Electronid Gird production once
Merchant has approved the Electronic Gift Card glegproof. Merchant accepts full
responsibility for all Electronic Gift Card prodimt costs. Merchant acknowledges that
one proof per Electronic Gift Card order is incldd@ the cost of Electronic Gift Card
production and Merchant agrees to pay thirty-fielads ($35) for additional proofs. If any
order is cancelled prior to Electronic Gift Caraguction, Merchant agrees to pay Elavon
a one hundred dollar ($100) cancellation fee.

Additional Locations. Locations, including chain locations, added hés tprocessing
relationship will be boarded on Elavon’s systemspant to the paperwork submitted by
Merchant to Elavon. However, in the event of aroelr omission of fees payable by
Merchant on the submitted paperwork, the ProcesSergices fees and other monthly fees
applied to the locations during the initial setampsubsequent negotiations will be applied
to such locations.

Closing Locations. In the event that a particular location closes banges its MID,
Merchant agrees that Elavon may bill the Primarydfiant for any fees associated with
subsequent Transactions processed on ElectronicCaifls activated by the closed MID.
This would apply to any system generated Transastiocluding, but not limited to,
deduction and points conversion Transactions. Mgntfees billed for Loyalty
Cards/members activated at the closed locationatsaybe billed to the Primary Merchant.

WebSuite Services The following terms and conditions apply to Elais provision of
WebSuite Services to Merchant:

Processing Services Merchant acknowledges that Elavon and Member wifjage third
party service providers to assist with the perfarcgaof the WebSuite Services.

Merchant Responsibilities
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aa. Merchant will comply with the Agreement and witH applicable provisions of the
MOG in connection with Merchant's receipt and udetlte WebSuite Services,
including, as applicable, provisions regarding élceeptance of Payment Devices and
the use of EGC Services.

bb. Merchant shall pay the fees for the WebSuite Sesvims set forth in the Agreement.
In addition, for orders placed using a Payment BeviMerchant shall pay the
applicable processing fee for such Payment Dewseset forth in the Agreement.
Elavon is entitled to pass through to Merchant Begyincreases or new fees imposed
upon Elavon by any Payment Network and any othed tharty vendor used by
Elavon or Member to provide the WebSuite Services.

cc. Merchant must timely provide to Elavon specificaofor the customization of
Merchant’'s WebSuite site, including Customer omjomveb and e-mail content.
Merchant modifications subsequent to the initiddraission are subject to change fees.

dd. To the extent that Merchant posts any Electronit Gard information to Merchant’s
WebSuite site, Elavon and Member are not respan$ilolany such information.

ee. Merchant acknowledges that Elavon and Member areesponsible for incomplete or
inaccurate payment information that may be providgdny Customer in connection
with the WebSuite Services. Merchant further aeWedges that additional
Transaction verification and fraud prevention dataments and processes may be
available through a particular Payment Network,luding address verification, to
reduce Transaction risk and that Elavon and Mensbail only be responsible for
implementing any such Transaction risk controlsaas specifically requested in
writing by Merchant. The use of such Transactisk controls does not constitute a
guarantee of payment or prevent a Transaction fbmimg disputed or subject to
Chargeback.

ff. Merchant acknowledges that Elavon or Member mayigeosample terms of use,
privacy policy, and other content and disclosunreuse on WebSuite site. Merchant
agrees that is has an opportunity to review suntpsadisclosure and revise or replace
such sample disclosure with language of Merchathi@ice. Merchant’'s use of the
WebSuite site confirms that Merchant has had arodppity to review the sample
disclosures and agrees to be solely responsiblalfarontent and disclosures on the
WebSuite site.

gg. Merchant is fully responsible for all Retrieval Regts and Chargebacks under the
Payment Network Regulations in connection with Beattions processed using the
WebSuite Services. Upon receipt of a RetrievaluRstior documentation related to a
Chargeback from a Payment Network, Elavon and Memliléforward such request
or documentation to Merchant. Merchant is resgiedor responding, as appropriate,
to each Retrieval Request or Chargeback.

Electronic Gift Card Order Fulfillment. Elavon will fulfill all WebSuite Electronic Gift
Card orders, and include with each order a Merchpptoved standardized letter
customized with the order detail. All orders wile shipped pursuant to the method
directed by the Customer.

Electronic Gift Card Loss Protection Program. Merchant shall determine which data
elements it will require its Customers to provide gstablish an account or register an
Electronic Gift Card on Merchant's WebSuite siMerchant is responsible for notifying its
Customers that in order to take advantage of thectnic Gift Card loss protection
program, the Electronic Gift Card must be registepeior to the loss. Once a registered
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22.

Vi.

Vil.

Electronic Gift Card is reported lost or stolen e WebSuite site, Elavon will notify

Merchant and freeze the unused balance of the rBiéct Gift Card. Merchant is

responsible for transferring the unused balanca t®ew Electronic Gift Card, sending a
replacement Electronic Gift Card to the Customed aotifying Elavon of the replacement
Electronic Gift Card via the WebSuite site.

Reloading of Electronic Gift Cards Merchant shall determine all Electronic Gift @ar
reloading options available to its Customers. Whiie WebSuite Services permit the
anonymous reloading of Electronic Gift Cards, Elavecommends that Merchant require
its Customers to register the Electronic Gift Candorder to reload value onto the
Electronic Gift Card.

Customer Information. The WebSuite Services will permit Merchant to daccess to
Customer information and other data that Merchatémines is required to establish an
account or register an Electronic Gift Card. Mamtthis responsible for maintaining the
appropriate safeguards to protect such Customerniation, and to properly disclose the
use of such information and its privacy policies Marchant's WebSuite site or website.
Merchant must maintain the confidentiality of allafisaction and Cardholder Data as set
forth in the Agreement.

E-Certificates. Merchant may choose to use the E-Certificate modubech delivers a
“virtual gift card” electronically. The terms ajgdble to Electronic Gift Cards herein
equally apply to E-Certificates.

BILLER DIRECT SERVICES

The following terms and conditions apply to Elav®provision of Biller Direct Services to Merchant:

a. General Provisions.

Acceptance of Payment Devicesln connection with its sale of goods or servicest®
receipt of bill payments, Merchant desires to atcepyment Devices in an online
environment through the Elavon-sponsored BillereBirServices. Elavon offers two types
of Biller Direct Services: Bill Payment Portal (BPRnd Enterprise Billing Solutions
(EBS). Merchant has selected its desired Billee&ti Services, including the desired fee
funding model, if applicable, on the Biller DireBervices Enrollment Form, and in any
additional application and setup forms. The teamd conditions for Merchant’s use of the
Biller Direct Services are set forth in the Agreetnand in the MOG and the ECS MOG.

Transactions.

aa. Merchant Compliance. Merchant must comply with all requirements undewta

(including, without limitation, the Electronic Sigtures in Global and National
Commerce Act), Payment Network Regulations andAfpeeement in connection with
the Biller Direct Services. Merchant must also pbnwith the applicable procedures
set forth in the MOG, the ECS MOG, and any othedegs, manuals, or rules provided
in writing by Elavon or Member from time to timdzor purposes of the Biller Direct
Services only, Merchant will not receive Paymenvibe Transaction information and
therefore Merchant is not obligated to comply withe requirements governing
Merchant’s receipt and handling of payment infoiorafrom Customers.

bb. Transaction Requirements Before Elavon and Member will process a Trarieact
on Merchant's behalf, the Customer must affirmdyivagree to engage in the
Transaction through the Biller Direct Services wske or via the telephone, as
applicable.
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CC.

dd.

1. Customer Authentication. In addition to satisfying the applicable reqoients
set forth in the Agreement, the MOG, the ECS MO&4dpplicable) and any other
guides, manuals or materials provided to Merchayt Hlavon or Member,
Merchant must provide to Elavon and Member suchid@uer information as may
reasonably be required for Elavon and Member téop@rtheir obligations under
the Agreement. Elavon and Member will authenticdte identity of each
Customer, on Merchant's behalf, based solely on @ustomer information
provided by Merchant to Elavon and using the autbation criteria as directed
by Merchant. Merchant agrees that Elavon and Merateentitled to rely on the
accuracy of the Customer information provided byréhant and that Elavon and
Member shall only be responsible for authenticatlagh Customer as and to the
extent directed by Merchant in writing. Merchahtk be responsible for, and
shall indemnify Elavon and Member against, anydssthat may result from: (a)
errors in the authentication of a Customer or anfhocessing of Transactions that
result from incorrect Customer information providedElavon or Member; and
(b) inaccurate or incomplete authentication of @tGmmer that does not result from
Elavon or Member’s errors or omissions. Merchamings Elavon and Member
and their designated agents access to and usestdr@er information and such
other data as is reasonably necessary for ElavdnMamber to perform their
obligations under the Agreement. Merchant’'s piliovisof such Customer
information to Elavon and Member will not breachyaagreement to which
Merchant is a party or violate Laws.

2. Transaction Risk. Elavon and Member will attempt to collect fronach
Customer the payment-related information neceskar¥lavon and Member to
process a payment Transaction from the Customitetghant in connection with
the Biller Direct Services. Merchant acknowledgjest Elavon and Member are
not responsible for incomplete or inaccurate paynmieformation that may be
provided by any Customer in connection with thddBiDirect Services. Merchant
further acknowledges that additional Transactiorifieation and fraud prevention
data elements and processes may be available thraugarticular Payment
Network, including address verification, to redu€eansaction risk and that
Elavon and Member shall only be responsible for lemgnting any such
Transaction risk controls as are specifically resgeg in writing by Merchant. The
use of such Transaction risk controls does nottiates a guarantee of payment or
prevent a Transaction from being disputed or suhkje€hargeback. Regardless
of any additional Transaction risk mitigation opiso elected by Merchant,
Merchant shall remain responsible for monitoringstomer account activity for
suspicious or fraudulent activity, as more fullysdebed in Section (A)(22)(a)(iv)
hereof.

Transaction Controls. Merchant will notify Elavon of any material clgm or
anticipated material change in daily dollar actiwar type of Transaction processing in
connection with the Biller Direct Services, and Btant will obtain Elavon’s consent
to any such change. Elavon and Member are nobnssigle for any losses or expenses
incurred by Elavon, Member or Merchant arising @fitany material change or
anticipated material change in Transaction actititst is not promptly reported to
Elavon and Member by Merchant.

Processing Limits Elavon or Member may impose a cap on the aggeedaliar
amount or individual dollar amount of Transactidmat it will process for Merchant as
established by Elavon or Member from time to tirfilis limit may be changed by
Elavon or Member, from time to time, in its solesaetion, without prior notice to
Merchant. If Merchant exceeds the established Jirkitavon may suspend the
processing of Transactions in excess of the capay process Transactions in excess
of the cap but hold the excess funds in a sepacai@unt or Reserve Account.
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ee. Recurring Transactions. For recurring Transactions (e.g., recurring oapthorized
payment of insurance premiums or subscription®,Gustomer must consent to the
initiation of the recurring charges using the Custo's designated Payment Device.
Recurring Transactions will not be processed bydiaafter Elavon receives: (i) a
cancellation notice from the Customer provided tigto the Biller Direct Services
interface; (ii) a notice from Merchant through tA#ler Direct Services interface that
authority to accept recurring Transactions has begoked; or (iii) a response from
the issuer of a Payment Device that the PaymenticBeis not to be honored.
Merchant must immediately notify Elavon if any Quser advises Merchant that the
Customer wishes to revoke its recurring paymenthaaization by cancelling the
recurring payment instruction through the Billeméit Services interface. Any such
notices described in this paragraph that are rlyt fuocessed through the Biller Direct
Services interface prior to 5:00 p.m. Eastern time (1) business day before the day a
Transaction is scheduled to be processed will ffettasuch Transaction but will be
effective for subsequent Transactions.

ff. Retrieval Requests and Chargebackaverchant is fully responsible for all Retrieval
Requests and Chargebacks under the Payment Nefeakirements in connection
with Transactions processed using the Biller Dir8efrvices. Upon receipt of a
Retrieval Request or documentation related to ardgeeack from a Credit Card
Association, an ECS Association or an EFT Netwag, applicable, Elavon and
Member will forward such request or documentation Merchant. Merchant is
responsible for responding, as appropriate, to &thieval Request or Chargeback,
including by retrieving a copy of the relevant Tsaaotion Receipt from the Biller
Direct Services interface. In addition, Merchanitl wooperate with Elavon and
Member in complying with the Payment Network Requoients regarding Retrieval
Requests and Chargebacks.

Biller Direct Services; Fees; Other Amounts Owed; @ixes Elavon and Member will
provide Merchant with the Biller Direct Services atcordance with the Agreement.
Merchant will compensate Elavon and Member for Bliieer Direct Services as indicated
on the Biller Direct Services Enrollment Form, @andany additional application and setup
forms.

Fraud Controls and Responsibility for Fraud. Elavon may suspend processing of
Transactions or decline to process one or moreithatil Transactions if, based upon fraud
detection and prevention controls or other secumitfransaction verification or validation
procedures, Elavon reasonably believes that suahs&ctions submitted to Elavon are the
result of fraud or error. Merchant agrees thatv&tamay, within its sole discretion,
suspend the disbursement of funds related to aags&ction for any reasonable period of
time required to investigate suspicious or unujuahsaction or deposit activity and that
Elavon and Member will have no liability for anyskes Merchant may attribute to any
suspension of funds disbursement. Notwithstandimg foregoing, Merchant shall be
responsible for all fraudulent Transactions unkssh fraud results from Elavon’s failure to
authenticate a purported Customer as required utiderAgreement using information
provided to Elavon by Merchant under Section (A)(2Kii)(bb) hereof. Elavon
undertakes monitoring of certain Transactions eysaematic basis utilizing fraud and risk
parameters in order to minimize Elavon’s own finahexposure and such monitoring may
result in a financial benefit for Merchant. Perp#irs of fraudulent Transactions may be
referred to law enforcement officials.

Suspension of Biller Direct Services Elavon reserves the right to suspend Merchant’s
a Customer’s access to the Biller Direct Serviaewdemporarily restrict any use thereof,
in whole or in part, if, in Elavon’s sole judgmetfiere is a security, credit or legal risk that
may interfere with the continued provision of susifier Direct Services. Elavon also

Elavon

SECTION A — GENERAL PROVISIONS 39



TOS201507

TERMS OF SERVICE

Vi.

reserves the right to permanently terminate a Qostts access to the Biller Direct
Services upon notice to Merchant if, in Elavon’asenable discretion, such Customer is
misusing the Biller Direct Services or is engageduspicious or possible illegal activity.
Elavon reserves the right to refuse any Transactiogre Elavon believes, in its reasonable
discretion, that the Transaction involves a malkgniabability of fraud, credit, or legal risk.
Merchant shall cooperate in resolving any claimewors alleged by a Customer and in
investigating any claims of fraud consistent witwls and Payment Network Regulations.

Amendments Elavon is entitled to pass through to Merchant f@e increases or new fees
imposed upon Elavon by any Payment Network andadhgr third party vendor used by
Elavon or Member to provide the Biller Direct Sees.

Payment Card Services Provisions.

General Description This Section sets forth additional terms andddions of the Biller
Direct Services applicable to the processing ofn$aations conducted using Payment
Cards, as more fully described below. Elavon arelmder will process Payment Card
Transactions only if Merchant has elected ProcgsServices with respect to Payment
Cards on the Biller Direct Services Enrollment Fpand in any additional application and
setup forms, and subject to the terms and conditgat forth in Section (A)(22)(a) above
and this Section (A)(22)(b).

Authorization.

aa. Transaction Authorization. Elavon will attempt to obtain an Authorization d&o
before completing a Transaction. Elavon will oplpcess Transactions that receive a
positive Authorization.

bb. Effect. An Authorization Code does not: (i) guarantee ¢éhant final payment for a
Transaction; (i) guarantee that the Transactiol wot be disputed later by the
Cardholder as all Transactions are subject to Glmack; or (iii) protect Merchant in
the event of a Chargeback regarding unauthorizessEctions or disputes involving
the quality of goods or services. Authorization €sdavill not waive any provision of
the Agreement or otherwise validate a fraudulean$action.

Credits.

aa. Credit Transaction Receipt If Merchant agrees to grant a Cardholder a refofnd

Credit Card, Debit Card, or Prepaid Card Transacfwocessed by Elavon and
Member, Merchant must request a Credit Transa®eceipt through the Biller Direct
Services interface and must issue the credit uiiiegCredit Transaction Receipt.
Merchant may not issue cash or a check as a rdfumdny previous Transactions
processed on a Credit Card, Debit Card, or Pre@aidl. Elavon and Member will
debit the DDA for the total face amount of eachditr@ransaction Receipt processed
by Elavon. Elavon and Member will not process adiirTransaction Receipt relating
to any Transaction Receipt not originally processsd Elavon, and Elavon and
Member will not process a Credit Transaction Rect#ipt exceeds the amount of the
original Transaction Receipt.

Interchange. Elavon and Member bear no responsibility for ithterchange category or
pricing, including discount rate, fees and surchargapplied by the Credit Card
Associations, EFT Networks or otherwise owed by dent with respect to any
Transaction processed using the Biller Direct &y except to the extent that Merchant is
obligated to pay greater Interchange with respeca fTransaction solely on account of
Elavon’s failure to comply with the Transaction pessing requirements agreed to between
Merchant and Elavon.
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C.

Electronic Check and Automated Clearing House Serees Provisions.

General Description This Section sets forth additional terms and camatt of the Biller

Direct Services applicable to processing of Tratisas originated and presented for
clearing and payment via the ACH Network in accamgawith the ECS Rules, as more
fully described below. Elavon and Member will peges ECS and ACH Transactions only
if Merchant has elected ACH / ECS on the Billerdair Services Enrollment Form, and in
any additional application and setup forms. Prsicgsof ECS and ACH Transactions shall
be subject to the terms and conditions set fortBantion (A)(22)(a) above and this Section

(A)(22)(c).

Electronic Check and Automated Clearing House Serees Generally All costs and
fees related to the Electronic Check and Automa&tkzhring House Services chosen by
Merchant are as provided in the Merchant Appligatiexcept as otherwise provided in the
Biller Direct Services Enrollment Form, and in aagditional application and setup forms.
The Customer must provide authorization to Elavoargo Elavon initiating an ACH debit
to the Customer’s account, in accordance with t6& BMOG. Elavon will make a record
of the Customer’s authorization for the ACH delflavon will either retain the original or
a duplicate record of the Customer’s authorizat@rthe period required by the applicable
ECS Rules, and will make a copy of such record |abk to Merchant for a fee as
indicated on the Biller Direct Services Enrolimé&mrm, and in any additional application
and setup forms.

Additional Representations and Warranties Merchant represents and warrants, with
respect to all ECS and ACH Transactions acceptéddpancessed by Elavon and Member
under the Agreement, that (i) for prearranged payrmend deposit (PPD) entries or
recurring debit entries, the Customer has duly @izkd the debiting of the Customer’s
account in writing in accordance with applicablevland ECS Rules, (ii) the business
transaction represents an obligation of the Customte is initiating the ECS or ACH
Transaction, and (iii) the ECS or ACH Transactienfor amounts actually owed by
Customer to Merchant (including tax) and does neblive any element of credit.
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SECTION B — ELECTRONIC CHECK SERVICES

If Merchant has selected Electronic Check Servibtschant shall be subject to this Section B initaid
to the terms and conditions of Section A of thisSTOThe terms and conditions for ECS are set fortthe
Agreement and the ECS Merchant Operating Guide ‘@#@®&S MOG”), incorporated herein and located at our
website https://www.merchantconnect.com/CWRWeb/Electronetibervice.do In the course of its acceptance
and use of ECS, Merchant represents, warrants@rehants the following:

1. Merchant shall comply with and be bound by (a) &S Rules, including the ACH Rules, the ECS
MOG and the ECS Primer, and (b) Laws, including, ot limited to, the Check Clearing for the
21 Century Act and Regulation CC, Article 3 and Agié of the Uniform Commercial Code as in
effect in the applicable state(s), the Electronimdr Transfer Act and Regulation E, and the Fair
Credit Reporting Act as amended by the Fair andufate Credit Transactions Act.

2. Merchant shall pay the fees for ECS as set fortthénMerchant Application, and in any additional
application and setup forms.

3. In the event Merchant accepts for ECS certain tygfeSustomer payments that are ineligible as
specified in the ECS MOG for any reason, such Taetisn is subject to Chargeback. Merchant may
be liable for the face value of the Transaction angl actual damages related to or arising out of
processing a Transaction that has been charged back

4. Merchant shall cause a Check Reader/Imager toduklyeavailable for use at all Merchant locations
where Merchant will accept Paper Checks for EC&gBsing.

5. Merchant must use commercially reasonable procedorgerify the identity of each Customer that
submits a payment.

6. Merchant shall be solely responsible for provid@igstomers with notifications and disclosures in
connection with ECS, including, but not limited pmsting all point of sale signage and distributing
all Customer takeaways and all notices and disoésstequired to be provided under the ECS Rules
and Laws.

7. Merchant may use the ECS only in connection withghesentment and acceptance of certain types
of Customer payments in payment for goods or sesvenld by Merchant, or in payment for an
obligation owed to Merchant, and only in compliangi¢h the ECS Rules. Merchant shall be the
sole user of the ECS, and Merchant may not reseadtterwise transfer any portion of ECS (or any
associated information) in whole or in part to atiyer Person.

8. Merchant represents and warrants, with respedt 8GS Transactions submitted for processing by
Elavon, that (i) the Customer has duly authorizeel debiting of the Customer’s account for the
amount of the ECS Transaction in accordance wittvd and ECS Rules, (ii) the Transaction
represents an obligation of the Person who is sttimgiia Customer payment, and (iii) the ECS
Transaction is for merchandise actually sold orteénfor services actually rendered, or for the
actual amount due and owing from the Customer tochBnt, in each case for the actual price of
such merchandise or services (including tax) ortler actual amount due and owing to Merchant.
Merchant represents and warrants that no porticengfECS Transaction involves any element of
Merchant’s extension of credit.

9. Merchant may not use ECS for merchandise returnsefunds, as ECS does not support this
function. Merchandise returns or refunds must bedhal outside ECS by direct negotiation
between Merchant and the Customer.

10. Merchant is responsible to Elavon for any Transacttharged back by Elavon or its agent in
accordance with the Agreement, including the ECS GQviGand for any fines, penalties or
assessments incurred as a result of Merchant’'scampliance with Laws or the ECS Rules.
Merchant agrees to immediately pay to Elavon oagfsnt (by means of debit or set-off initiated by
Elavon or its agent, submission of payment by Manthor otherwise, at the sole option of Elavon),
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11.

12.

13.

14.

15.

16.

an amount equal to the amount of any ECS Transathiat is stopped, not settled, or charged back,
as well as any related fees and charges.

Merchant must fully cooperate with all parties e tresolution of Customer disputes, as well as
Chargebacks, returns, adjustments, representnasrdrrors in accordance with the ECS Rules and
Laws.

Merchant is responsible for and will ensure thatrdbrmation, including MICR data and payment
amounts, are accurately captured from a Paper CGhemécordance with the applicable ECS Rules,
and that all such information is accurately reféekcin the related Iltem Merchant sends to Elavon for
processing through ECS. Merchant will not submit ¢eearing or settlement any physical Paper
Check unless and until Elavon and Member have peazkand settled a Chargeback to Merchant
with respect to any Items created from such Papeckc

Merchant will not disclose to third parties anyamhation related to ECS Transactions including,
but not limited to, Customer DDA information, drielicense number, telephone number, or social
security number except as specified in the Agreemanluding the ECS MOG. Merchant shall
keep all such information confidential and secureccordance with the Agreement and Laws.

Merchant does not have the right to use ECS datarfg purpose other than to support the ECS
itself.

Merchant must treat all ECS documents, including,rnwot limited to, the Agreement, including the
ECS Rules, the ECS MOG and ECS collateral mateniatelated guides, as confidential and
proprietary information and must protect it witkettame degree of care as Merchant would protect
its own confidential and proprietary informationdaas further specified in the Agreement.

Merchant's Agreement and use of the ECS may beitatad immediately by Elavon for failure to
comply with the terms of the TOS, the Agreemenitaws.
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SECTION C — TOKENIZATION SERVICES

If Merchant has selected Tokenization Services,dii@nt shall be subject to this Section C in additmthe terms
and conditions of Section A of this TOS. The temnsl conditions for Tokenization Services are sehfin the
Agreement and the MOG, incorporated herein. Incthd@rse of its acceptance and use of the Tokeoiz&ervices,
Merchant hereby agrees to the following terms amdlitions governing the Tokenization Services:

1. For the payment of fees for the Tokenization SesjElavon shall provide Tokenization Services
to Merchant which shall consist of a tokenization feature parg to which Elavon will provide
Merchant with Tokens in substitution for Creditr@aand Debit Card account numbers. More
specifically, under the Tokenization Services, wlkgeredit Card or Debit Card account number
associated with a Transaction is transmitted froerdlant to Elavon, Elavon will:

a. generate a Token;
b. associate the Token with the account number; and

c. send the Token, instead of account number, backMe&schant in the Transaction
authorization response message.

2. The account number associated with each Token uhdefokenization Services will be available
to Merchant until three (3) years after the exmirator termination of the Agreement (the “Token
Validity Period”). During the Token Validity Pexdo the Token, rather than the associated account
number, may be submitted by Merchant to Elavonrtxgss additional Transactions to the Credit
Card or Debit Card associated with such Token acralé Merchant locations. Merchant
acknowledges that the Tokens will be formatted liav&n’s reasonable discretion and may not be
compatible with other Merchant systems, equipmeotmmunications devices, databases and/or
services.

3. Merchant shall cause the appropriate Hardwareydety POS Devices and any hardware provided
by or on behalf of Elavon from time to time, to teadily available for use at all Merchant locations
that are the recipients or users of the Tokenind8ervices.

4, Merchant acknowledges that Elavon does not stoegliC€ard or Debit Card expiration dates. In
order to use a Token to process a Transaction, Metcmust provide the Token (in lieu of a
account number) together with the expiration datete original Credit Card or Debit Card.

5. Merchant may request a reversal of the Tokenizaifocess as follows:

a. To reverse the Tokenization process on an individieken basis, Merchant may access an
Elavon web portal and, with appropriate autheribcatcredentials, retrieve the account
number associated with any Token.

b. To reverse the Tokenization process on a bulk asis in excess of 100 Tokens at a time),
an officer of Merchant must make a request in ngitio Elavon and provide Elavon with the
Tokens for which Merchant wishes to reverse theehaation process. Elavon will provide
Merchant with an encrypted file containing the @ott numbers associated with such Tokens
within thirty (30) days of receiving the request.

6. DISCLAIMER OF WARRANTIES. WITH RESPECT TO THE TOKHKATION SERVICES,
THE HARDWARE, AND LICENSED PRODUCTS (INCLUDING ANYSOFTWARE), IF ANY,
THERE ARE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUNG, BUT NOT LIMITED
TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESSFOR A PARTICULAR
PURPOSE OR NONINFRINGEMENT OR ARISING FROM COURSH ®ERFORMANCE,
COURSE OF DEALING OR USAGE OF TRADE. THE TOKENIZAON SERVICES,
HARDWARE AND LICENSED PRODUCTS (INCLUDING ANY SOFTWRE), IF ANY,
PROVIDED TO MERCHANT ARE PROVIDED “AS IS". MERCHANTACKNOWLEDGES
AND AGREES THAT IT IS NOT RELYING ON ANY STATEMENT,PROMISE, OR
REPRESENTATION, EITHER ORAL OR WRITTEN, MADE BY OREERS, SALES

44 SECTION C: TOKENIZATION SERVICES

Elavon



TOS201507

TERMS OF SERVICE

PERSONNEL, OR AGENTS OF ELAVON OR MEMBER, EXCEPT ASXPRESSLY SET
FORTH IN THE AGREEMENT, INCLUDING THIS SECTION C, WICH WOULD
SUPPLEMENT, EXPLAIN, INTERPRET, MODIFY OR EXPAND TH TERMS AND
CONDITIONS OF THIS AGREEMENT, THIS SECTION C, OR ANSALES LITERATURE OR
WRITTEN PROPOSALS. MERCHANT ACKNOWLEDGES AND UNDER3NDS THAT NO
EXPRESS WARRANTY WITH RESPECT TO THE TOKENIZATION ERVICES, THE
HARDWARE AND LICENSED PRODUCTS (INCLUDING ANY SOFTWRE), IF ANY, IS
CONTAINED OR CREATED IN ANY ORAL STATEMENT OR IN AN WRITING OTHER
THAN THE EXPRESS WRITTEN PROVISIONS OF THIS SECTI@N

LIABILITY. Except as otherwise expressly providéérein, in no event shall Elavon be liable
hereunder for (a) any loss of profits or other esnit loss of whatever nature, or any indirect,
special, consequential, incidental or other simdamages arising out of any claim of whatever
nature relating to the Tokenization Services predlidoursuant to this Agreement or to any
obligations, acts, events, or occurrences purdoamreliminary to or incidental to the Tokenizatio
Services provided pursuant to this Agreement, Qrafyy liabilities of Merchant to third parties
resulting from any failure of Elavon, any Hardwareany software, documentation or other related
materials (whether provided by Elavon or a thirdtyjato perform as required under the terms of
this Section C to the Agreement. In no event dikdl/on's licensors, contractors, service providers
or third party beneficiaries have any indemnifioatobligations or be liable pursuant to this Sectio
C for any damages, including, without limitatiomyaindirect, special, consequential, incidental or
other similar damages arising out of any claim dfatever nature relating to the Tokenization
Services provided pursuant to this Agreement oartg obligations, acts, events, or occurrences
pursuant to, preliminary to or incidental to thek&nization Services provided pursuant to this
Agreement.
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SECTION D — FANFARE SERVICES

If Merchant has selected Fanfare Services, Merchlaall be subject to, and shall comply with, thect®n D in
addition to the terms and conditions of SectionfAhs TOS. The terms and conditions for Fanfazevies are set
forth in the Agreement and the MOG, incorporateceime In the course of its acceptance and uséefanfare
Services, Merchant hereby agrees to the followémms and conditions governing the Fanfare Services:

1. GENERAL PROVISIONS

a. Elavon will host and make available to Merchantfaafare Web Portal.

Merchant must use Supported Hardware in order tkeniall use of the Fanfare Services, and
certain or all Fanfare Services may be unavailablmay function improperly if Merchant does not
use them in connection with Supported Hardware rchnt may obtain a current list of Supported
Hardware from Elavon upon request, which Elavon mpglate from time to time. Elavon shall
have no responsibility or liability in connectiontkv the performance or non-performance of the
Fanfare Services, including in connection with asryors or malfunctions that may occur in
connection with the Fanfare Services, if Merchasdsuthe Fanfare Services with any POS Devices
that are not Supported Hardware.

C. Merchant shall not acquire any intellectual propeights and/or any goodwill, know-how or any
other proprietary rights in any form whatsoevehowsoever in the Fanfare Platform or the Fanfare
Services. Any and all intellectual property rigltsand to the Fanfare Platform or the Fanfare
Services, and related goodwill, know-how and otpesprietary rights are and shall remain the
absolute exclusive property of Elavon and/or itgfisors.

d. Merchant will (i) cooperate with Elavon in connectiwith the Fanfare Services, and (ii) provide
Elavon with reasonably requested information andess (which may be remote access) to
equipment and to Merchant's personnel for purpagdacilitating setup of POS Devices for use in
connection with the Fanfare Services.

e. Merchant shall use all reasonable means to preargntinauthorized access to or use of the Fanfare
Platform and the Fanfare Services, and if suchsscoe use occurs, Merchant shall notify Elavon
immediately.

f. Merchant acknowledges and agrees that it is Metthaale responsibility to comply with all Laws
related to its use of the Fanfare Services andaalis governing its relationships with Customers and
use of any Customer Data in connection with thef&anServices, including (i) the collection,
storage and use of Customer Data for promotionahanketing purposes (including the compliance
of any such storage or use with Merchant’'s appleaivacy policies and terms and conditions),
(i) the distribution (including by e-mail or shorhessage service (SMS)) of marketing or
promotional materials to Customers (including tlylouany use of communication or marketing
services made available to Merchant through thefdrarPlatform), and (iii) the issuance, sale,
distribution, use and acceptance of gift cardg, ggftificates, Stored Value Cards or Prepaid Cards
that may be applicable to Fanfare Gift Cards (idicig all laws related to purchase, service and
dormancy fees, Laws relating to expiration dateawd governing the treatment of unused or
unclaimed funds or other property and Laws relatednoney transmission). Further, Merchant
agrees to comply in a timely manner with any suatvé.

g. Merchant acknowledges and agrees that Elavon hasspmnsibility for recording or storing any
Customer Data or information related to the salaryf Fanfare Gift Card until such information has
been received and validated by Elavon.

h. Merchant understands and agrees that its dataityesbligations under the Agreement apply to any
Customer Data it collects or receives in connectigth the Fanfare Services, and Merchant agrees
to comply with such data security obligations wittspect to all Customer Data Merchant may
collect, access or receive in connection with thefare Services.
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Merchant will exclusively use Elavon (including Etm-designated service providers) for services
similar to the Fanfare Services, and Merchant wit receive services similar to the Fanfare
Services from any third parties not approved byéifein writing.

Merchant or Elavon may terminate the Fanfare Sesviior any of the reasons that Elavon or
Merchant, as applicable, may terminate the Agreémen

DISCLAIMER OF WARRANTIES. MERCHANT UNDERSTANDS ANCAGREES THAT THE
FANFARE PLATFORM AND THE FANFARE SERVICES ARE PROMED ON AN “AS IS”

AND “AS AVAILABLE” BASIS. WITHOUT LIMITING THE FOREGOING, ELAVON

DISCLAIMS ANY WARRANTIES, EXPRESS OR IMPLIED, OF MECHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE FANRE PLATFORM OR
FANFARE SERVICES WILL COMPLY WITH ANY APPLICABLE LANS GOVERNING THE
COLLECTION OF CUSTOMER INFORMATION, THE USE OF CUSMER INFORMATION
FOR MARKETING OR PROMOTIONAL PURPOSES, OR THE ISSNBE, SALE
DISTRIBUTION, USE OR ACCEPTANCE OF ANY FANFARE GIFCARD. ELAVON WILL

NOT BE RESPONSIBLE OR LIABLE FOR ANY HARM TO MERCHAT'S COMPUTER
SYSTEM, LOSS OF DATA, OR OTHER HARM THAT RESULTS ER®M MERCHANT’'S
ACCESS TO OR USE OF THE FANFARE PLATFORM OR THE FAARE SERVICES.
ELAVON MAKES NO WARRANTY THAT THE FANFARE PLATFORMOR THE FANFARE
SERVICES WILL MEET MERCHANT'S REQUIREMENTS OR BE AMLABLE ON AN

UNINTERRUPTED, SECURE, OR ERROR-FREE BASIS. NO AD@A OR INFORMATION,
WHETHER ORAL OR WRITTEN, OBTAINED FROM ELAVON OR TROUGH THE
FANFARE SERVICES, WILL CREATE ANY WARRANTY NOT EXPRSSLY MADE
HEREIN. ELAVON IS NOT RESPONSIBLE FOR THE UNAUTHOERED ACCESS TO OR
USE OF ANY PROMOTIONAL OFFER, REWARDS VALUE, OTHERANFARE LOYALTY

PROGRAM OFFER, OR ANY FANFARE GIFT CARD. FURTHERELAVON MAKES NO

REPRESENTATIONS OR WARRANTIES AS TO THE SUITABILITYOR PROFITABILITY
FOR MERCHANT OF ANY (I) OFFER, PROMOTION OR REWARDDOPTED BY
MERCHANT IN CONNECTION WITH ITS FANFARE LOYALTY PRGRAM, OR (ll)
FANFARE GIFT CARD ARRANGEMENT OR SOLUTION ADOPTED B MERCHANT IN

CONNECTION WITH ITS FANFARE GIFT CARD PROGRAM, IN ACH CASE EVEN IF
ELAVON PROMOTES SUCH A SOLUTION AS COMMON OR HISTO®ALLY

SUCCESSFUL IN MERCHANT'S INDUSTRY OR MARKET.

LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ELAVON

AND EACH OF ITS SUBSIDIARIES, AFFILIATES, OFFICERSEMPLOYEES, AGENTS,
PARTNERS AND LICENSORS WILL NOT BE LIABLE FOR ANY IRECT, INDIRECT,

INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMASES, OR ANY LOSS OF
PROFITS, DATA, USE, GOODWILL, OR OTHER INTANGIBLEQSSES, RESULTING FROM
MERCHANT'S ACCESS TO OR USE OF OR INABILITY TO ACGES OR USE THE
FANFARE PLATFORM OR THE FANFARE SERVICES, OR RESUNG FROM

MERCHANT'S PROVISION OF PROMOTIONS, OFFERS, REWAROIZRR FANFARE GIFT
CARDS TO CUSTOMERS IN CONNECTION WITH THE FANFAREERVICES, WHETHER
BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIENCE) OR ANY
OTHER LEGAL THEORY, WHETHER OR NOT ELAVON HAS BEENNFORMED OF THE
POSSIBILITY OF SUCH DAMAGE, AND EVEN IF A REMEDY SE FORTH HEREIN IS
FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. THEROVISIONS OF THIS
SECTION SHALL REMAIN IN FULL FORCE AND EFFECT NOTWIHSTANDING THE

EXPIRATION OR ANY TERMINATION OF THE AGREEMENT FORANY REASON

WHATSOEVER AND EACH OF THE PROVISIONS OF THIS SECN SHALL OPERATE
SEPARATELY IN ITSELF AND SURVIVE INDEPENDENTLY OF OHERS.

All Merchant locations, including chain locationgill be boarded on Elavon’s system pursuant to
the paperwork submitted by Merchant to Elavon. Heevein the event of an error or omission of
fees payable by Merchant on the submitted papervbeksetup fees and other monthly fees applied
to the locations during the initial set up or supgnt negotiations will be applied to such locagion
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n. In the event that a particular location closes tnges its Merchant Identification Number (MID),
Merchant agrees that Elavon may bill the Primarpf&i@ Merchant for any fees associated with
subsequent transactions processed on Fanfare @&dfisGctivated by the closed MID. This would
apply to any system generated transactions inajydiut not limited to, deduction and points
conversion transactions. Monthly fees billed fonfaae Services provided with respect to the closed
location may also be billed to the Primary Fanfderchant.

0. Fanfare Services are not available to Merchanttéacin Canada or Puerto Rico.

2. FANFARE LOYALTY SERVICES PROVISIONS

a. Elavon will host the Fanfare Loyalty Website.

Merchant acknowledges that, to enroll in the Fanfioyalty Program and receive promotional
offers and/or rewards, a Customer must enroll Wiétrchant during a point-of-sale transaction at
Merchant or by visiting Merchant’s Fanfare LoyaRyogram Website, in each case in accordance
with the Customer enrollment procedures describetlé MOG.

C. Merchant is responsible for creating (i) a setesfrts and conditions governing its Fanfare Loyalty
Program, and (ii) a privacy policy addressing Martfs collection and usage of Customer Data.
Elavon will post (which may be by cross-refereno&) Merchant's terms and conditions and
privacy policy, on Merchant’'s behalf, on the Fasféoyalty Website hosted by Elavon. Elavon
will provide Merchant with Model Documents that Mbant may adapt and use to govern its
Customers’ participation in the Fanfare Loyalty ¢gtaom. Elavon makes no warranties with respect
to the legality or legal sufficiency of the Modeb&uments. In addition, Merchant acknowledges
that it has sole responsibility for ensuring coraptie with all applicable Laws and any pre-existing
commitments or obligations of Merchant to Custoniersonnection with (i) Merchant’s use of the
Model Documents; (ii) the content of the Model Downts, and (iii) any adaptations that Merchant
may make to the Model Documents in developing\ta €ustomer-facing terms and conditions and
privacy policy regarding the Fanfare Loyalty Progravierchant acknowledges that Elavon will not
review Merchant’s privacy policy or terms and cdiwhis governing its Fanfare Loyalty Program for
any purpose, including specifically for purposeas$essing the legality or legal sufficiency offsuc
disclosures, regardless of whether Merchant usesMbdel Documents, in whole or in part.
Merchant represents, warrants and covenants to&léhat the Customer terms and conditions and
privacy policy governing Merchant’'s Fanfare LoyaRyogram will (i) establish sufficient rights for
Merchant and Elavon to exercise all rights and grenf all obligations contemplated under the
Agreement, including the MOG, (ii) prevent Merchémm sharing Customer Data with any third
party, affiliated or unaffiliated, except as peteit by applicable Law and (iii) not be inconsistent
with any provision included in the Model Documeptsvided by Elavon unless Elavon has granted
its prior written consent to any such inconsistenMerchant must notify Elavon, in writing prior to
the launch of Merchant’s Fanfare Loyalty Prografrthe Customer-facing terms and conditions and
privacy policy Merchant wishes Elavon to post (bpss-reference link) to Merchant's Fanfare
Loyalty Website. If Merchant does not so notifyadn of modified or different Customer-facing
terms and conditions and/or privacy policy thatidti@govern Merchant’'s Fanfare Loyalty Program
prior to the launch of Merchant's Fanfare Loyaltyogram, Merchant will be deemed to have
instructed Elavon to post the Model Documents,hia ftorm provided by Elavon to Merchant, as
Merchant's Customer-facing terms and conditions pridacy policy. Merchant agrees that it has
fully reviewed and approved, as appropriate for éhant and its Customers, the Model Documents
Elavon posts to Merchant's Fanfare Loyaltebsite.

d. Merchant represents and warrants that it will ardg Customer Data in accordance with its Fanfare
Loyalty Program privacy policy and terms and conds. In addition, Merchant shall obtain for the
benefit of Elavon and its licensor(s) any necessarnsents, approvals or notifications required for
Elavon or its licensor(s) to use any Customer Datathe purpose of providinGustomers with
services related to the Fanfare Loyalty Programrchient understands that Elavon will have the
authority to use and share Customer Data as desciilb the Elavon Fanfare Privacy Policy
available atvww.elavon.com
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Merchant understands and agrees that Elavon mayhesFanfare Loyalty Website for purposes of
obtaining Customer consent to use Customer Datdordance with the Elavon Fanfare Privacy
Policy. Merchant further agrees that Elavon mag @ustomer Data for any of the purposes
permissible under the Elavon Fanfare Privacy Policy

Merchant agrees that it will not share Custometal¥éth any third parties, including any Merchant
affiliates, without Elavon’s prior written consent.

Merchant agrees that it will not collect or reeef@ustomer Data from any source other than directly
from the Customer (including as a result of anyt@uer transactions at Merchant) or Elavon, and
Merchant agrees that it shall not supplement oaeod any Customer Data collected in connection
with the Fanfare Loyalty Program with any data ofoimation from sources other than the
Customer or Elavon.

3. FANFARE GIFT CARD SERVICES PROVISIONS

Merchant agrees that all Fanfare Gift Cards wilpbiated by Elavon or an Elavon-approved vendor.

Merchant agrees to comply with the Graphic Spediifims and Procedures provided by Elavon, as
the same may be updated by Elavon in its soleetiscr from time to time.

Merchant authorizes Elavon to initiate credit atebit entries among Merchant’s individual chain
locations for any Transactions that change thengelaf a Fanfare Gift Card. In the event Elavon is
unable to accomplish a credit or debit entry tdefthe effect of a Transaction, Merchant further
authorizes Elavon to credit and/or debit the destigeh Master Account or Primary Fanfare
Merchant. Merchant also understands that Elavon, nmayts sole discretion, offset any debits
against the related credit Transactions of theiegiple chain or Merchant location. Both Merchant
and the individual chain locations agree to pagtesl direct settlement fees.
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SECTION E — AMERICAN EXPRESS® ACCEPTANCE PROGRAM

If Merchant has elected to accept American ExpResgment Devices through the OptBilleProgram, Merchant
shall be subject to, and shall comply with, thistie E in addition to the terms and conditionsSettion A of the
TOS, the MOG, and the American Express Merchantr&jmg Guide, which are incorporated herein. dburse
of its acceptance of American Express Payment @syidlerchant hereby agrees to the following termd a
conditions:

1. GENERAL PROVISIONS

a. Relationship to Remainder of Agreement Except as set forth herein, the terms of thistiSe E
supplement, rather than displace, the terms ofehminder of the Agreement. To the extent there is
any direct conflict between the terms of this SettE and the MOG or TOS, the terms of this
Section E shall govern solely with respect to theréhant's acceptance of American Express
Payment Devices and solely to the extent necegsargsolve the conflict. For the avoidance of
doubt, in the event that compliance with this Settc would cause you to violate the American
Express Merchant Operating Guide and/or Laws, ywaulsl comply with the American Express
Merchant Operating Guide and/or Laws.

b. Glossary. As used in this Section E, the capitalized tesetsforth below shall have the following
definitions:

i. Advance Payment Charge: A Charge for which full payment is made in
advance of Merchant providing the goods and/or eend the services to the
Cardholder.

ii. Affiliate: Any Entity that controls, is controlled by, oriader common control
with either party, including its subsidiaries. Ased in this definition, "control"
means the possession, directly or indirectly, ef power to direct or cause the
direction of the management and policies of an tgntwhether through
ownership of voting securities, by contract, oresttise. For the avoidance of
doubt, but not by way of limitation, the directindirect ownership of more than
50% of (i) the voting securities or (i) an interaa the assets, profits, or
earnings of an Entity shall be deemed to constitttatrol” of the Entity.

iii. Agency: Any Entity or line of business that uses Merchaiarks or holds
itself out to the public as a member of Merchagtsup of companies.

iv. Aggregated Charge: A Charge that combines multiple small purchases or
refunds (or both) incurred on a Card into a sinde&ger Charge before
submitting the Charge for payment.

v.  American Express Payment Device(i) Any Card, account access device, or
Payment Device or service bearing American Expas&merican Express
Affiliate’s Mark and issued by an Issuer or (iiCard Number.

Vi. American Express Brand: The American Express name, trademarks, service
marks, logos, and other proprietary designs andgdasons and the imagery
owned by American Express or an American Exprediigié and the goodwill
associated with all of the foregoing and with b goods and services now and
in the future provided, marketed, offered, or pregdoby American Express or
an American Express Affiliate.

Vii. Card Number: The unique identifying number that the Issuesigss to an
American Express payment Device when it is issued.
viii. Charge: A payment or purchase made on an American Expressnént
Device.
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Xi.

Xil.

xiii.

Xiv.

XV.

XVi.

XVil.

XVili.

XiX.

XX.

XXi.

XXii.

XXili.

XXiV.

XXV.

Credit: The amount of the Charge that you refund to Catrslfor purchases
or payments made on American Express Payment Device

Customer Activated Terminals (CATs): An unattended POS Device(e.qg.,
gasoline pump, vending machine, check-out kiosk).

Disputed Charge A Charge about which a claim, complaint, or dioeshas
been brought.

Entity: A corporation, partnership, sole proprietorshipsty association, or any
other legally recognized entity or organization.

Establishment: Any or all of a Merchant’s locations, outlets, wigds, online
networks, and all other methods for selling goodsl &ervices, including
methods that the Merchant adopts in the future.

Expiration Date: The month and year on which a Payment Device expire
(sometimes referred to as “valid thru” or “activeu” date).

Fraud Full Recourse Program one of American Express’ Chargeback
programs.

Internet Electronic Delivery: The delivery of goods or services purchased on
the internet via an internet download or anothér fransfer process (e.g.,
images or software download).

Marks: The names, logos, service marks, trademarks, tradees, taglines, or
other proprietary designs or designations.

American Express Acceptance ProgramThe American Express OptBfik
Program, pursuant to which a Merchant is permiti@caccept Transactions
initiated with American Express Payment Devicestigh Elavon.

American Express Merchant Operating Guide: The Merchant Operating
Guide published by American Express containing riles and regulations of
American Express applicable to the American Exprésseptance Program,
together with all technical specifications, docuta¢ion, and other policies or
procedures incorporated therein and currently tat at
http://www.americanexpress.com/merchantopguidéor all purposes of this
Agreement, the American Express Merchant Operdlingle is considered to
be part of the Credit Card Rules.

Oil Fraud Protection Program: American Express’ program providing
Establishments in the oil/petroleum industry pratet from counterfeit fraud
Chargebacks, provided both the Establishment amdgélmeet certain criteria.

Partial Immediate Chargeback Program: One of American Express’
Chargeback programs.

Pre-Authorization:  An Authorization request that Merchant submits in
advance of providing the goods or services, allgwthem to submit the
Approved Charge (e.g., fuel pump CATS).

Recurring Billing Charges: An option offered to Cardholders to make
recurring Charges automatically on their Americaxpiess Payment Device
(e.g., membership fees to health clubs, magazibscsiptions, and insurance
premiums).

Submission: The collection of Transaction Data sent to AmeriExpress.

Telecommunications: The communication services, including personal
communication services; cellular, paging, longatise, etc.
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Assignment. Merchant shall not assign to any third party aayments due to it pursuant to this
Agreement, and all indebtedness arising from Tratiteas will be for bona fide sales of goods and
services (or both), free of liens, claims, and emotances other than ordinary sales taxes; provided,
however, that Merchant may sell and assign futwi@nJaction receivables to Elavon or Member
without consent of American Express.

Payment Device Parity Merchant’s policies for accepting American Exggrd®ayment Devices,
including but not limited to its refund policies,ust be at least as favorable as its policies for
accepting any other Payment Devices. Where Metdliaplays signage representing or promoting
its acceptance of any Payment Device, Merchant digptay American Express signage with equal
representation and visibility to the signage ofeotRayment Devices.

Establishment Closing If a Merchant closes any of its Establishments,dfiant must follow these
guidelines:

i. Notify Elavon immediately;

ii. If Merchant is not providing refunds or exchangesst notices indicating that all sales are
final (e.g., at the front doors, by the cash reygsston the Transaction Receipt and on websites
and catalogs); and

iii. For Advance Payment Charges or Delayed Deliveryrgdsa delivery of the goods or
services which have already charged to the Caréhdddequired or Credit must be issued for
any portion of the Charge for the goods or servizgglelivered.

Chargebacks. Any Transaction not in compliance with the requients of this chapter may be
subject to Chargeback. Further, American Expresg, it its sole discretion, place Merchant in any
of American Express’ Chargeback programs at ang,tiwhich will result in Chargebacks occurring
automatically for certain Transactions. If Elavanniotified that Merchant has been placed in a
Chargeback program, Elavon will communicate thidrimation to Merchant.

i. Immediate Chargeback Program American Express may Chargeback a Charge without
first sending a Retrieval Request any time a Candbez disputes a Charge for any reason
other than actual or alleged fraud. Without limitiAmerican Express’s discretion to place
any Merchant in a Chargeback program, Merchant loeaglaced in this program for any one
of the following reasons:

» Merchant chooses to enroll in this program;

 American Express determines that the Merchant basted a disproportionate
number of Disputed Charges or has been subjectdisproportionate number of
Chargebacks.

» American Express determines that the Merchant'sstrg has had historically high
occurrences of Disputed Charges.

ii. Partial Immediate Chargeback Program. American Express may Chargeback any Charge
below a predetermined amount without first sendagRetrieval Request any time a
Cardmember disputes a Charge for any reason dtheractual or alleged fraud. All disputed
amounts above the predetermined amount will be ggsed under American Express’
standard Retrieval Request and Chargeback polighdit limiting American Express’s
discretion to place any Merchant in a Chargebaciggam, Merchant may be placed in this
program for any one of the following reasons:

 Merchant chooses to enroll in this program to avadeiving Retrieval Requests
below a specific dollar amount.

* American Express determines that the Merchant'sstigt has had historically high
occurrences of Disputed Charges.
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iii. Fraud Full Recourse Program.American Express may Chargeback without first sgna
Retrieval Request anytime a Cardmember disputdsaag€ based on actual or alleged fraud.
Without limiting American Express’s discretion tdape any Merchant in a Chargeback
program, Merchant may be placed in this programafgr one of the following reasons:

* American Express receives a disproportionately ligmber of Disputed Charges
relative to Merchant's prior history or industrastards.

 Merchant engages or participates in illegal, fraedt) deceptive, unfair or abusive
business practices, illegal activities, or prokEtitises of American Express Payment
Devices.

Disputed Charges If Merchant submits disproportionate amountawmbers of Disputed Charges,
Merchant may be placed in a Chargeback program enchvint’'s acceptance of American Express
Payment Devices may be limited or terminated.

2. ACCEPTANCE.

a.

American Express Payment Device Acceptance.Merchant must accept American Express
Payment Devices as payment for goods and servitksr(than those goods and services prohibited
under this Agreement) sold, or (if applicable) fdnaritable contributions made, at all of its

Establishments, except as expressly permitted &l dtatute. Merchant is jointly and severally
liable for the obligations of Merchant's Establistmts under the Agreement.

Treatment of the American Express Brand. Except as expressly permitted by Applicable Law,
Merchant must not:

. indicate or imply that it prefers, directly or imélctly, any other Payment Device over
American Express Payment Devices,

. try to dissuade Cardholders from using Americanresp Payment Devices,

. criticize or mischaracterize American Express Paymni®evices or any of American Express’
services or programs,

. try to persuade or prompt Cardholders to use angrd®ayment Device or any other method
of payment (e.g., payment by check),

. impose any restrictions, conditions, disadvantagefees when American Express Payment
Devices are accepted that are not imposed equaliilother Payment Devices, except for
electronic funds transfer, or cash and check,

. suggest or require Cardholders to waive their rightdispute any American Express
Transaction,

. engage in activities that harm American Expressisiiess or the American Express Brand
(or both),

. promote any other Payment Devices (except Merchantn private label card that Merchant
issues for use solely at Merchant’s Establishmemisde actively than Merchant promotes
American Express Payment Devices, or

. convert the currency of the original sale Transectio another currency when requesting
Authorization or submitting Transactions (or both).

Merchant may offer discounts or in-kind incentifesm Merchant’s regular prices for payments in
cash, ACH funds transfer, check, debit card or itidthrge card, provided that (to the extent
required by applicable Laws): (i) Merchant cleadgd conspicuously discloses the terms of the
discount or in-kind incentive to Merchant's custase(ii) the discount or in-kind incentive is
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offered to all of Merchant’s prospective customensd (iii) the discount or in-kind incentive does
not differentiate on the basis of the issuer oGepx as expressly permitted by applicable state
statute, payment card network (e.g., Visa, MastatCBiscover, JCB, American Express). The
offering of discounts or in-kind incentives in coliapce with the terms of this paragraph will not
constitute a violation of the provisions set foeahove in this Section E(2)(b), “Treatment of the
American Express Brand”.

Treatment of American Express Marks Whenever payment methods are communicated to
customers, or when customers ask what paymentzcaepted, Merchant must indicate Merchant’'s
acceptance of American Express Payment Deviceslispthy American Express Marks (including
any American Express Payment Device applicatiom$oprovided to Merchant) as prominently and
in the same manner as any other Payment Devicehsli® must not use the American Express
Marks in any way that injures or diminishes the dibl associated with the Mark, nor (without
prior written consent from Elavon) indicate that étican Express endorses Merchant’s goods or
services. Merchant shall only use the American EspMarks as permitted by the Agreement and
shall cease using American Express’s Marks upanit@tion of the Agreement.

For additional guidelines on the use of the AmeriExpress Marks, contact Elavon.

Prohibited Uses of American Express Payment DevicesMerchant must not accept American
Express Payment Devices for any of the following:

. adult digital content sold via Internet Electrobielivery,

. amounts that do not represent bona fide salesadgjor services (or, if applicable, amounts
that do not represent bona fide charitable contidbs made) at Merchant's Establishments;
for example, purchases at Merchant’s Establishmeptslerchant’'s owners (or their family
members) or employees contrived for cash flow psegpor payments that Merchant have
accepted in order to advance cash to Cardholdasrninection with the Transaction,

. amounts that do not represent bona fide, direatssdly Merchant's Establishment to
Cardholders made in the ordinary course of Merchdmisiness,

. cash or cash equivalent; for example, purchasegotif, silver, platinum and palladium
bullion and/or bars (collectible coins and jewedng not prohibited), or virtual currencies that
can be exchanged for real currency (loyalty progcamencies are not prohibited),

. charges that the Cardholder has not specificaly@ped,

. costs or fees over the normal price of the goodseovices (plus applicable taxes) that the
Cardholders has not specifically approved,

. damages, losses, penalties, or fines of any kind,

. gambling services (including online gambling), gdindp chips, gambling credits, or lottery
tickets,

. unlawful/illegal activities, fraudulent businessrsactions or when providing the goods or
services is unlawfulfillegal (e.g. unlawful/illegabnline internet sales of prescription
medications or controlled substances; sales ofgagls that infringe the rights of a Rights-
holder under laws applicable to American Expresstdflant, or the Cardholders),

. overdue amounts or amounts covering returned, usly dishonored or stop-payment
checks (e.g., where American Express Payment Dewiceused as a payment of last resort),

. amounts that represent repayment of a cash advaaoksling, but not limited to, payday
loans, pawn loans or payday advances,

. sales made by third parties or Entities conductmgsiness in industries other than
Merchant'’s, or

. other items of which American Express or Elavorifigs Merchant.
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Merchant must not use American Express Paymentdesyo verify a customer’s age.

e. Treatment of Cardholder Data. Any and all Cardholder Data is confidential and soée property
of the Issuer, American Express or its Affiliat&xcept as otherwise specified, Merchant must not
disclose Cardholder Data, nor use nor store iterothan to facilitate Transactions at Merchant’s
Establishments in accordance with the Merchant égient.
3. TRANSACTION PROCESSING
a. Completing a Transaction at the Point of Sale.To accept American Express Payment Devices for
Charges at Merchant’s Establishments, at the pdisale, Merchant must:
. clearly and conspicuously, disclose all materialme of sale prior to obtaining an
Authorization, and
. clearly and conspicuously inform the Cardholderalit points of interaction (e.g., sales
conducted in person, over the internet, mobileiarmail or telephone order) what Entity is
making the sales offer, so that the Cardholdercteerly distinguish Merchant from any other
party involved in the interaction (e.g., a vendérgoods or provider of services Merchant
may engage, or another Merchant seeking to cormisibess with the Cardholder).
b. Contact Chip Charges. When presented with a Chip Card to be insertémlanChip Card reader,
Merchant must:
i. Verify that the Card is not visibly altered or ntated,;
ii. Verify that the customer is the Cardholder;*
iil. Capture Chip Card Data by inserting the Chip Catd the Chip Card reader;
iv. The POS Device will advise the Cardholder to etiterPIN (a Chip and PIN Charge) or sign
for the Charge (a Chip and signature Charge);
* Chip and PIN Charges: the Cardholder will enter Fil into the POS Device using the
keypad. If the Chip and PIN Charge is unable tedrapleted due to a technical problem, the
POS Device will show an error message.
» Chip and signature Charge: Obtain the Cardholdaisature on the Transaction Receipt and
compare the signature on the Transaction Receiiietmame and signature on the American
Express Payment Device. Obtaining a signature maly be required if Merchant's
Establishment and the Charge qualify for the Nan&igre Program.
V. Obtain an Approval Code,
Vi. Verify the Expiration Date on the American Expr@sg/ment Device,
Vii. Match the Card Number and the Expiration Date @merican Express Payment Device to
the same information on the Transaction Receimt, an
viii. Ensure the name that prints on the Transactionifec®tches the name on the front of the
American Express Payment Device.*
* Except when the Cardholder name is not capturethe Transaction Receipt or for Prepaid
Cards that do not show a name on their face.
C. Mobile Contactless Charges A mobile contactless Transaction is a Transadtidiated through a

contactless-enabled mobile phone at a contactlessled POS Device. These mobile phones
contain a payment application which can initiatgoatactless Transaction when the phone is waved
in close proximity to a contactless-enabled POSiéevMerchant must be approved by Elavon to

accept mobile contactless Transactions.

When presented with a contactless-enabled mobdeghverchant must:
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i. Capture Magnetic Stripe or Chip Card data by wathe contactless-enabled mobile phone
in close proximity to the contactless reader,

ii. Obtain an Approval Code,

iii. Obtain the Cardholder’s signature (excluding CheurgeCATS), unless the Charge qualifies
for the No Signature Required Program,

iv. Compare the signature (when obtained) on the TcéinsaReceipt with the signature on the
companion physical American Express Payment Dewcea valid form of formal
identification (e.g. driver's license). Merchantshaot record or store the information from
such formal identification in any way.

Customer Activated Terminals Charges for purchases at Merchant's Customeivated
Terminals (CATs) must meet the requirements forn$aation Receipts in the MOG as well as
comply with all Payment Network Regulations andcéfiations. Without limiting the foregoing,
Merchant must include:

 Full Magnetic Stripe data stream or Chip Card Datall Authorization requests, and
e CAT indicator on all Authorization requests and Bigsions.

American Express will not be liable for actual dieged fraudulent Charges occurring through
Customer Activated Terminals. Such Charges magubgect to Chargeback.

Processing a Credit. In addition to the procedures set forth in Chagtef the MOG, follow these
steps to issue a Credit:

i. Create a Credit Transaction Receipt.

ii. Compare the last four digits on the Transaction eéiggcagainst the American Express
Payment Device presented (when applicable).

iii. Have the Cardholder sign the Credit Transactioreipe¢when applicable).
iv. Provide a copy of the Credit Transaction ReceigghéoCardholder.
Merchant must submit all Credits under the Esthbtisnt where the Credit originated.

A Credit must be issued in the currency in whioh dhniginal Charge was submitted. Merchant must
issue Credits to the American Express Payment [aysded to make the original purchase; however,
if the Credit is for the return of a gift by someoather than the Cardholder who made the original
purchase, apply Merchant’'s usual refund policy.

If the Cardholder indicates that the American ExprBayment Device on which the purchase was
originally made is no longer active or available,tde following:

* For all American Express Payment Devices exceppdtdeCards, advise the Cardholder that
Merchant must issue the Credit to that Americanresp Payment Device. If the Cardholder has
questions, advise him or her to call the custoreevise number on the back of the American
Express Payment Device in question.

« If the inactive or unavailable American Express rRagt Device is a Prepaid Card, apply
Merchant’s usual refund policy for returns.

If Merchant issues a Credit, Elavon will not refutie Discount or any other fees or assessments
previously applied on the corresponding Charge. Diseount on Chargebacks will not be refunded.

Credit Transaction Receipts Merchant must create a Credit Transaction Rédeipany Credit
Merchant issues.

i. In General For all Credit Transaction Receipts, Merchansmu

» Submit the credit through Elavon;
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» Retain the original Credit Transaction Receiptdpglicable) and all documents evidencing
the Transaction, or reproducible records therewftHe timeframes listed below; and

» Provide a copy of the Credit Transaction Receigh&Cardholder.

ii. Paper Credits. If Merchant submits Credits on paper, Merchantsincreate a Credit
Transaction Receipt containing all of the followiregjuired data:

full Card Number and Expiration Date (pursuant pplecable Laws), and if available,
Cardholder name,

the date the Credit was issued,
 the amount of the Credit, and
* Merchant’s Establishment name and address angpifcable, store number.

The retention time frame for Credit Transaction &pts is twenty-four (24) months from the date of
the Credit.

Advance Payment Charges An Advance Payment Charge is a Charge for whidhpayment is
made in advance of Merchant’s providing the goad¥@ rendering the services to the Cardholder.
Purchases involving Advance Payment Charges géyeratry a higher level of risk than other
Charges, due to the fact that goods and servieesarprovided at the time the Charge is processed.
For this reason, American Express may withholdesatnt for part or all of such Charges until it is
determined that the risk has diminished.

Merchant must follow the procedures in this Secti€(8)(g), in addition to all other applicable
procedures in the MOG and Section A of the TOS$/éfchant offers the Cardholder the option or
requires the Cardholder to make Advance Paymentg@baincluding, without limitation, for the
following types of goods and/or services:

e Custom orders (e.g., orders for goods to be matwrizdt to a customer's specifications);
« Entertainment/ticketing (e.g., sporting events,cents, season tickets);

e Tuition, room and board, and other mandatory feeg.,( library fees) of higher educational
institutions; and

* Travel-related services (e.g., tours, guided exjed).
For an Advance Payment Charge, Merchant must:

» State Merchant’s full cancellation and refund pekc¢ clearly disclose Merchant’s intent and
obtain written consent from the Cardholder to thi# American Express Payment Device for an
Advance Payment Charge before Merchant requestudimofization. The Cardholder’s consent
must include:

0 his or her agreement to all the terms of the salduding price and any cancellation and
refund policies), and

0 a detailed description and the expected delivetg d& the goods and/or services to be
provided;

« Obtain an Approval Code; and

« Complete a Transaction Receipt. If the Advance Rayr@harge is a Card Not Present Charge,
Merchant must also:

0 ensure that the Transaction Receipt contains thidsv@dvance Payment,” and

o within twenty-four (24) hours of the Charge beingtirred, provide the Cardholder written
confirmation (e.g., email or facsimile) of the Aadw® Payment Charge, the amount, the
confirmation number (if applicable), a detailed atgstion and expected delivery date of
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the goods and/or services to be provided and detdilMerchant’s cancellation/refund
policy.
If Merchant cannot deliver goods and/or serviceg.{decause custom-ordered merchandise cannot

be fulfilled), and if alternate arrangements canbetmade, Merchant must immediately issue a
Credit for the full amount of the Advance Paymeha(@e which cannot be fulfilled.

h. Aggregated Charges An Aggregated Charge is a Charge that combingspie small purchases
or refunds (or both) incurred on an American Expreayment Device into a single, larger Charge
before submitting the Charge for payment. If Merdhia classified in an internet industry, Merchant
may process Aggregated Charges provided that Metat@nplies with the following procedures,
as well as all other applicable procedures for $aation acceptance set forth in this Agreement:

« Merchant must clearly disclose Merchant's intentd apbtain written consent from the
Cardholder that purchases or refunds (or bothhenAmerican Express Payment Device may
be aggregated and combined with other purchasesfuords (or both) before Merchant requests
an Authorization.

e Each individual purchase or refund (or both) thamprises the Aggregated Charge must be
incurred under the same Establishment and on the ganerican Express Payment Device.

e Obtain a pre-Authorization of no more than $15.
* Create a Transaction Receipt for the full amourihefAggregated Charge.

* The amount of the Aggregated Charge must not ex$&Bdr the amount for which Merchant
obtained pre-Authorization.

e Merchant must submit each Transaction Receipt witte Submission timeframe.
e Merchant must provide the Cardholder with an emaitaining:

o the date, amount, and description of each inditiguachase or refund (or both) that
comprises the Aggregated Charge, and

o the date and the amount of the Aggregated Charge.

i. Delayed Delivery Charges A Delayed Delivery Charge is a single purchasewhich Merchant
must create and submit two separate Transactioriftec The first Transaction Receipt is for the
deposit or down payment and the second Transa&exeipt is for the balance of the purchase,
which is paid after the goods or services havepgdpor been provided, as applicable and as agreed
by Merchant and the Cardholder. To accept an AsaariExpress Payment Device for Delayed
Delivery Charges, Merchant must comply with theldaing procedures, as well as all other
applicable procedures for Transaction acceptartderk in this Agreement:

e Clearly disclose Merchant’s intent and obtain writconsent from the Cardholder to perform a
Delayed Delivery Charge before Merchant request&wthorization,

e Obtain a separate Approval Code for each of the Betayed Delivery Charges on their
respective Charge dates,

e Clearly indicate on each Delayed Delivery TrangactReceipt that the Charge is either for the
deposit or for the balance of the Delayed Deliveharge,

« Submit the Delayed Delivery Transaction Receipttfa balance of the purchase only after the
goods have been shipped, provided or services retide

e Submit each Delayed Delivery Transaction Receighiwithe Submission timeframes. For
these purposes, the Charge will be deemed “inctirred

o for the deposit - on the date the Cardholder agre@ay the deposit for the purchase.
o for the balance - on the date the goods are shjgpedided or services are rendered.

e Submit and Authorize each Delayed Delivery Changaen the same Establishment, and
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e Treat deposits paid using an American Express Palylbevice no differently than Merchant
treats deposits on all other Payment Devices.

Keyed No Imprint Program. The Keyed No Imprint Program allows Merchantstdomit In-
Person Charges without taking an imprint of an Aozr Express Payment Device if Merchant
complies with the procedures set forth in this ®actE(3)(j)), as well as all other applicable
procedures for Transaction acceptance set fortisnAgreement:

« the Charge must be key-entered,

« the Charge Submission must include the appropirateator to reflect that the American
Express Payment Device and the Cardholder weremtras the point of sale,

e the Charge Submission must include a valid Appr@ade, and
e the CID Number must be confirmed as a positive matc

All American Express Payment Devices qualify foe tieyed No Imprint Program. Under the
Keyed No Imprint Program, Charges will not be sobjeo Chargeback based solely on the
Establishment's failure to obtain an imprint of Kmerican Express Payment Device.

No Signature Program. Qualifying Merchants may participate in the AmericBxpress No
Signature Program. For eligibility requirementd asther information about participating in the
American Express No Signature Program, refer tcAtinerican Express Merchant Operating Guide.

Recurring Billing Charges. If Merchant offers Cardholders the option to m&ecurring Billing
Charges, Merchant must comply with the followingpgedures, as well as all other applicable
procedures for Transaction acceptance set fortisnAgreement:

- Before submitting the first Recurring Billing ChargMerchant must obtain the Cardholder’s
express written consent for Merchant to bill the ekitan Express Payment Device and must
notify the Cardholder that he or she can withdrawsent at any time.

« Merchant must ensure that Merchant's process focalation of Recurring Billing is simple
and expeditious. Merchant must fulfill Cardholdemstjuests that Merchant discontinue the
Recurring Billing Charges immediately and providgacellation numbers to them.

*  Merchant must clearly and conspicuously disclosenaterial terms of the option, including, if
applicable, the fact that Recurring Billing will miinue until the option is cancelled by the
Cardholder.

« Before submitting a Recurring Billing Charge, Memoh must obtain Authorization and
complete a Transaction Receipt, except with thedadsignature on file,” if applicable, on the
signature line and the appropriate electronic dgseron the Transaction Receipt.

e Within twenty-four (24) hours of incurring the firRecurring Billing Charge, Merchant must
provide the Cardholder written confirmation (egmail or facsimile) of such Charge, including
all material terms of the option and details of Ment’'s cancellation/refund policy, and

« Where the material terms of the option to make Rauy Billing Charges change after
Submission of the first Recurring Billing Chargepmptly notify the Cardholder in writing of
such change and obtain the Cardholder 's expregewconsent to the new terms prior to
submitting another Recurring Billing Charge.

If Merchant’s Recurring Billing Charge amounts viakjerchant must offer the Cardholder the right
to receive written notification of the amount aratedof each Recurring Billing Charge:

e atleast ten (10) days before submitting each Ghang

- whenever the amount of the Charge exceeds a maxiReourring Billing Charge amount
specified by the Cardholder.

If a Cardholder withdraws consent to Recurring iBgl Charges or does not consent to a given
variable-amount Recurring Billing Charge of whialck Cardholder has been notified, such Charge
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may be subject to Chargeback. If an American Esgreayment Device is cancelled, or if a
Cardholder withdraws consent to Recurring Billinga@yes, Merchant is responsible for arranging
another form of payment (as applicable) with thedGalder.

If Merchant’s acceptance of American Express Paynbmvices terminates for any reason, then
Merchant must notify all Cardholders for whom Meanhhave submitted Recurring Billing Charges
that Merchant no longer accept American Expressrieay Devices.

The cancellation of an American Express Paymenid@eronstitutes immediate cancellation of that
Cardholder's consent for Recurring Billing Charg&tavon will not notify Merchant of such
cancellation, and neither American Express nor é&tawill have any liability to Merchant arising
from such cancellation.

Merchant must retain evidence of consent to recapeated American Express Payment Device
account information from the Issuer for twenty-f¢24) months from the date Merchant submits the
last Recurring Billing Charge.

Processing American Express Prepaid CardsAmerican Express Prepaid Cards are valid through
the date on the American Express Payment DeviceAderican Express Prepaid Card must be
tendered for an amount that is no greater thariuthds available on the American Express Prepaid
Card. In addition to all other applicable requiesnts in this Agreement regarding acceptance of
Transactions, when accepting Prepaid Cards, Metsistiould:

* Instruct Cardholders that, before making a purchéesy must check their remaining funds by
calling the twenty-four (24) hour, toll-free numban the back of the Card or checking online;
and

< If Merchant receives a Declined Code when seekiathérization, ask the customer to call the
toll-free number on the back of the Prepaid Cara¢dofirm that the purchase price does not
exceed the available funds on the American ExgPespaid Card.

Processing Travels/Gift ChequesTo accept American Express Travelers and Gift Casgu

« Watch the Customer countersign in the lower leftneo of the cheque, and compare the
countersignature to the signature in the upper definer for American Express Travelers
Cheques and Gift Cheques. For Cheques for Twocuiktomer's countersignature must match
either one of the two signatures on top.

* Validate Security Features.

* Obtain authorization - American Express recommenittaining an authorization to reduce the
chances of accepting fraudulent cheques. Americgress offers a variety of authorization
tools. See authorization methods in the followiadlé to determine Merchant's course of
action:

If Then
The signature and countersignature arpAzcept the cheque. There is no need to obtain
reasonable match (they look alike, but magny identification.
not be identical)
Merchant suspects that theAsk the customer to turn the cheque over and
countersignature may be false, |osign again across the left-hand side (in the same
Merchant did not watch the customemanner one typically endorses a check). Then
countersign take the cheque and fold up the bottom right-
hand corner so that Merchant can compare| the
original signature with the new one.
The signatures are not the same, or if the@all the Travelers Cheque/Gift Cheque
is a question regarding the validity of th&€ustomer Service.
cheque
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Merchant suspects that the Traveletdse any of the following methods to verify that
cheque being presented is fraudulent the cheque Merchant is accepting is authentic:
o Perform a smudge test (see chapter 9 of the
American Express Merchant Operating Guide,

“Fraud Prevention” for details).
0 Obtain online Authorization at
www.americanexpress.com/verifyamextc.

Additional information regarding Travelers Chequesl Gift Cheques, including a description of
security features associated with such chequeayadlable in the American Express Merchant
Operating Guide.

4, AUTHORIZATIONS

General. For every Charge, Merchant is required to obsainAuthorization Approval Code. The
Authorization must be for the full amount of theatfpe except for Merchants that are classified in
the restaurant industry.

An Authorization Approval does not guarantee thiattile person making the Charge is the
Cardholder, (ii) the Charge is in fact valid or bdide, (iii) Merchant will be paid for the Charga,
(iv) Merchant will not be subject to a Chargeback.

Card Identification (CID) Number . |If, during the Authorization, a response is reedithat
indicates the CID Number given by any person atteamgpthe Charge does not match the CID
Number printed on the Card, re-prompt the custoahdézast one more time for the CID Number. If
it fails to match again, Merchant should follow dsvn internal policies for processing Charges
without a CID match.

Note: CID Numbers must not be stored for any purpodeyTare available for real time Charges
only.

Authorization Time Limit . Authorization Approvals are valid for seven (days after the
Authorization date. Merchant must obtain a new Apgat if Merchant submits the Charge to Elavon
more than seven (7) days after the original Auttadion date.

For Charges of goods or services that are shippgutavided more than seven (7) days after an
order is placed, Merchant must obtain an Approoatlie Charge at the time the order is placed and
again at the time Merchant ship or provide the goad services to the American Express

Cardholder.

The new Approval must be included in the TransactReceipt. If either of the Authorization
requests is Declined, do not provide the goodseorices or submit the Charge. If Merchant does,
Merchant will be subject to a Chargeback.

5. SUBMISSIONS

a.

Submission Requirements — Electronic Merchant must submit transactions electronicelgept
under extraordinary circumstances.

When Merchant transmits Charge Data and TransmidS@mta electronically, Merchant must still
complete and retain Transaction Receipts and Creditsaction Receipts.

Merchant’'s Establishments must submit Charges ardits only in U.S. Dollars
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Charge SubmissionsMerchant must submit all Charges to us within sei#@rmays of the date they
are incurred. Charges are deemed “incurred” ord#te the American Express Cardholder indicates
to Merchant that they will pay for the goods orvémes purchased with the American Express
Payment Device. Charges must not be submitted tmtilsafter the goods are shipped, provided, or
the services are rendered. Merchant must submiCladirges under the Establishment where the
Charge originated.

For Aggregated Charges, the Charge must be sulmiitein seven (7) days of the date of the last
purchase (and/or refund as applicable) that comptise Aggregated Charge.

Delayed Delivery Charges and Advance Payment Ceammy be submitted before the goods are
shipped, provided or the services are rendered.

Credit Submissions Merchant must submit all Credits to us withivese (7) days of determining
that a Credit is due. Merchant must submit eachdiCiender the Establishment where the Credit
originated.

6. FRAUD PREVENTION.

Chapter 9 of the American Express Merchant Opagya@Guide contains important information for Merchant
regarding fraud deterrence and mitigation, inclgdiips for recognizing fraudulent activity, a deption of the
security features associated with various typedf\mierican Express Payment Devices, means of vegfyire
authenticity of American Express Travelers Cheqard Gift Cheques, and additional fraud mitigatiool$
available to Merchants.

7. SPECIFIC INDUSTRIES

a.Auto dealers. This section applies to Merchants classified imato dealer industry.

The following requirements will apply to Charges foe down payment or the entire purchase price
of new and used motor vehicles. Merchant may dcaeperican Express Payment Devices for the
down payment or the entire purchase price of a oeused motor vehicle, subject to the following

limitations:

* Merchant must not submit a Charge for the down gaynoer entire purchase price of a motor
vehicle unless and until Merchant has a writtereagrent/bill of sale signed by the Cardholder
setting forth the terms of the sale, including dogwayment price (if any), purchase price, and
Merchant’s cancellation policy.

e Any portion of the Charge for the down payment @rar purchase price of a motor vehicle
which is disputed by the Cardholder may be subjedChargeback if such Disputed Charge
cannot be resolved in Merchant's favor based upmembiguous language contained in the
written agreement/bill of sale.

* Should a Cardholder exercise his or her right szirel the written agreement/bill of sale during
any rescission period set forth in the Cardholdsgteement with Merchant or at law, Merchant
shall submit a Credit promptly.

» If Merchant is classified as an auto dealer of usetbr vehicles exclusively, the down payment
must not exceed 50% of the full purchase pricénefrhotor vehicle.

e The amount of the Charge must not exceed thepata of the motor vehicle after deduction of
applicable discounts, taxes, rebates, cash downmguatg, and trade-in values.
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b.

< If the Cardholder denies making or authorizing thlearge, the Charge may be subject to
Chargeback.

Business-to-Business (B2B)/Wholesale Distributionlf Merchant is classified in the business-to-
business (B2B) or wholesale distribution industreasd Elavon determines that Merchant is not in
the Telecommunications industry, then notwithstagdithe prohibition in Section E(2)(d),
“Prohibited Uses of the Card”, Merchant may act¢bptCard for overdue amounts to the extent that
acceptance of overdue amounts is a common prantiderchant’s industry and does not constitute
an attempt to obtain payment from the Cardholdeosghprior methods of payment have, in
American Express’ reasonable judgment, been diffimucollect or uncollectible. An indicator of
such difficulty, for example, may be the fact tMetrchant has sent an overdue customer account to
collections.

For the purposes of Section E(5)(a), “Submissiogutements - Electronic”, a Charge submitted by
Merchant’'s Establishments classified in the foragaindustries will be deemed “incurred” on the
date the Cardholder indicates to Merchant thatGhedholder will pay for the goods or services
purchased with the Card.

Notwithstanding the restriction in Section E(5)(dpubmission Requirements - Electronic”,
Merchant must not submit any Charge until the goloaige been shipped or services have been
provided to the Cardholder. To the extent that Mant has clearly disclosed Merchant’s intentions
to the Cardholder and the Cardholder agrees, thercthdnt may submit the following types of
Charges before Merchant ships the goods to thehGhtelr:

» Charges representing deposits on custom and spedets (so long as Merchant complies with
Applicable Law) or goods not in inventory at thed the order is placed.

« Charges representing advance, partial, or full payrior goods that the Cardholder requests
Merchant to ship at a later date.

Insurance. This section contains provisions specific toaBishments that are classified in the
insurance industry. If any of Merchant's goods ervies are sold or billed by independent
Agencies, then Merchant must provide to Elavonsadf such independent Agencies and notify
Elavon of any subsequent changes in the list.

Elavon may provide this list to American Expressichi may use this list to conduct mailings that
encourage such independent Agencies to accept Aameixpress Payment Devices. American
Express may mention Merchant's name in such mailirgnd Merchant must provide American
Express with a letter of endorsement or assistaag@merican Express may require.

Merchant must use Merchant’s best efforts to eragriindependent Agencies to accept the Card.
From time to time, and subject to Section E(2)(Apmerican Express Payment Device
Acceptance”, American Express may establish joiatketing campaigns that promote American
Express Payment Device acceptance specifically etchant’s Establishments or, generally, at
insurance companies. A necessary purpose for wiietchant submits Cardholder Data that is
responsive to such joint marketing campaigns iresulimerican Express’ use of that information to
perform back-end analyses to determine the sucfessh joint marketing campaigns.

American Express undertakes no responsibility onclent’s behalf for the collection or timely
remittance of premiums. American Express will na bubject to any liability, under any
circumstances, for any claim arising from, or retato, any insurance policy issued by Merchant or
Merchant’'s Agencies.

If American Express Payment Devices are acceptegagment for fixed rate cash value life
insurance policies or fixed rate annuities under Mgreement, Merchant represents and warrants
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that the fixed rate cash value life insurance pedi@and fixed rate annuities for which the American
Express Payment Device will be accepted for premjpeyments are not securities requiring
registration under the Securities Act of 1933, Mart must indemnify, defend, and hold harmless
American Express and its Affiliates, successorsigas and Issuers from and against all damages,
liabilities, losses, costs, and expenses, includiéggl fees, arising or alleged to have arisen from
Merchant’s breach of this representation and wéyran

Oil/Petroleum. This section applies to Merchants that are diaskin the oil and petroleum
industry.
i. Requirements Merchants in the oil and petroleum industry must

e Obtain a unique Merchant Identification Number §bgrchant’'s CAT gas pump sales. If
Merchant conducts any other business at Merchagg®blishment, Merchant must
obtain a unique Merchant Identification Numbertfusse lines of Merchant’s business.

e Submit dealer location data along with each Auttadion request and each Submission
file. Dealer location data consists of Merchabtisiness’s:
o Dealer number (store number),

o Name,

0 Street address,
o City, and

o Postal code.

ii. Fraud Full Recourse ProgramMerchants in the oil and petroleum industry maylaeed in
the Fraud Full Recourse Program if Merchant acc€ftarges originating at a CAT gas
pump. However, even if a Merchant has been platdate Fraud Full Recourse Program,
American Express will not exercise Chargeback up ¢ertain dollar amount for Charges that
qualify under the Oil Fraud Protection Program.

iii. Oil Fraud Protection Program. An Establishment qualifies for the Oil Fraud PréteT
Program, if it (i) authorizes and submits Transawi under the unique Merchant
Identification Number assigned to the Establishmemtd (i) in a given month, has a
counterfeit fraud to Charge volume ratio below 18& Establishment whose counterfeit
fraud to Charge volume ratio rises to or exceedsrigogiven month will not qualify for the
Oil Fraud Protection Program until the ratio fddlslow 1% for three (3) consecutive months.
Notwithstanding the foregoing, the Oil Fraud Préitet Program does not apply to any
Merchant that submits under one Merchant IdentificeNumber consolidated Charges from
multiple Establishments (i.e., central submittems) to the Establishments that such a
Merchants submits on behalf of.

Under the Oil Fraud Protection Program, Chargestapb100 will not be subject to
Chargeback, provided that both the Establishment each Charge meet the following
criteria:

» the Authorization request meets the American Expdega requirements listed in Section
4.30f the American Express Merchant Operating Guide

» the Authorization request must include the coridetchant Category Code (MCC) for
“automated fuel dispensers” (5542), and
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» the Issuer determines that the American ExpressnBaly Device used to initiate the
Charge was counterfeit.

Section 12.5.2 of the American ExpressMerchant &tpey Guide contains recommendations for
Merchants regarding mitigation of fraud associatéti CAT gas pumps.

Restaurants. With respect to Transactions submitted by Merthanthe restaurant or bar industry.

If the final restaurant or bar Charge is no gredt@n the amount for which Merchant obtained
Authorization plus 20% of that amount, no furthartorization is necessary. If the final restaurant
or bar Charge exceeds the amount for which Mercbbtdined Authorization by more than 20%,

Merchant must obtain Authorization for any amounekcess of the original Authorization. When

submitting the Charge, only include the initial Apypal.

Telecommunications If Merchant is classified in the Telecommunioa8 industry,
notwithstanding anything to the contrary in the égment, Merchant may be placed in one or more
of the following Chargeback programs:

i.  Partial Immediate Chargeback Program for an amoi®50 or less; or
ii. Fraud Full Recourse Program.

Merchant must comply with any audit procedures thay be established regarding the submission
of Recurring Billing Charges under the correct Menat Identification Number.

Government/Utilities/Education. This section applies to Merchants classifiedhi@ government,
utilities, or certain education industries (i.egher education, private school - kindergarten txdgr
12).

Merchants in the government, utilities and applieamiucation sectors may assess convenience fees
on Charges, subject to the following limitations, \eell as all other applicable provisions of this
Agreement:

« Merchants classified as government Entities, indgdgovernment utilities, and privately
owned utilities may assess convenience fees dbhaltges.

e Merchants classified as educational institutiony mssess convenience fees only on Charges
for tuition, room and board, school lunch paymemtsther mandatory fees.

Any explanation, verbal or written, describing wimg convenience fee is being assessed, or how it
is calculated, must characterize the convenieneecafe an assessment to cover the Merchant’s
administrative costs and not as an assessment vier che Merchant's cost of accepting the
American Express Payment Device.

Internet/Online Pharmacies. If Elavon determines that Merchant is an intermdif@ pharmacy
Merchant that accepts American Express PaymentcBs\or sales of prescription medications (as
defined by Applicable Law) in the Card Not Presemtironment:

* Merchant must be certified by the Verified Interfdtarmacy Practice Sites program of the
National Association of Boards of Pharmacy (wwwmabt), or

e Merchant or Merchant's authorized representativestnattest that Merchant comply with the
licensing and inspection requirements of (i) Uellefral law and the state in which Merchant are
located and (i) each state to which Merchant dispe pharmaceuticals.
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8.

i. Online/Mail Order Tobacco. If Merchant is classified or it is otherwise @@hined that Merchant
is an online or mail order (or both) tobacco origaette Merchant, then Merchant must provide the
website address of the online store from which Ment sell Merchant’s tobacco products. If
Merchant’'s website facilitates tobacco sales, Manthwill be required on request to provide an
executed and notarized Affidavit of Compliance wlthws - Online/Mail Order Tobacco. If
Merchant fails to complete the Affidavit, Americ&xpress Payment Device Acceptance privileges
may be suspended.

DISPUTE RESOLUTION

ARBITRATION AGREEMENT (as to Claims involving Ameri can Express)

In the event that Merchant or Elavon is not ableesolve a Claim against American Express, or ancla
against Elavon or any other entity that Americarpifess has a right to join in resolving a Claimsthi
section explains how Claims can be resolved thrarbfiration. Merchant or American Express maytelec
to resolve any Claim by individual, binding arbtiosm. Claims are decided by a neutral arbitrator.

If arbitration is chosen by any party, neither Merchant nor Elavon nor American Express will have
the right to litigate that Claim in court or have a jury trial on that Claim. Further, Merchant,
Elavon, and American Express will not have the righto participate in a representative capacity or as
a member of any class pertaining or be a named payrtto a class-action with respect to any Claim for
which any party elects arbitration. Arbitration pr ocedures are generally simpler than the rules that
apply in court, and discovery is more limited. Thearbitrator's decisions are as enforceable as any
court order and are subject to very limited reviewby a court. Except as set forth below, the
arbitrator’s decision will be final and binding. Other rights Merchant, Elavon, or American Express
would have in court may also not be available in dnitration.

i. Initiation of Arbitration. Claims will be refeed to either JAMS or AAA, as selected by the party
electing arbitration. Claims will be resolved puast to this Arbitration Agreement and the selected
organization’s rules in effect when the Claim iedi except where those rules conflict with the dhant
Agreement. Contact JAMS or AAA to begin an arliita or for other information. Claims may be
referred to another arbitration organization if pdrties agree in writing, or to an arbitrator apfex
pursuant to section 5 of the Federal Arbitratiort, &cU.S.C. 88 1-16HAA). Any arbitration hearing that
Merchant attends shall take place in New York, Neéwk unless all parties agree to an alternate venue

ii. Limitations on Arbitration.If any party elects to resolve a Claim by arbitraton, that Claim will be
arbitrated on an individual basis. There will be ro right or authority for any Claims to be arbitrated

on a class action basis or on bases involving Clasnbrought in a purported representative capacity
on behalf of the general public, other merchants opther persons or entities similarly situated. The
arbitrator’s authority is limited to Claims betwebterchant, Elavon, and American Express. Claimg ma
not be joined or consolidated unless all partiethito agreement agree in writing. An arbitratiovaed and
any judgment confirming it will apply only to th@ecific case brought by Merchant, Elavon or Amarica
Express and cannot be used in any other case excepforce the award as between Merchant, Elaudn a
American Express. This prohibition is intendedédod does, preclude Merchant from participatingny
action by any trade association or other orgarinadigainst American Express. Notwithstanding ahgro
provision and without waiving the right to appeathk decision, if any portion of thedémitations on
Arbitration is deemed invalid or unenforceable, then the enfirbitration provision (other than this
sentence) will not apply.

iii. Previously Filed Claims/No Waiver. Merchant, \&la, or American Express may elect to arbitrate
any Claim that has been filed in court at any tlméore trial has begun or final judgment has begared
on the Claim. Merchant, Elavon, or American Exprasmy choose to delay enforcing or to not exercise
rights under this arbitration provision, includitige right to elect to arbitrate a Claim, withoutiviag the
right to exercise or enforce those rights on amgiobccasion. For the avoidance of any confusiad,not
to limit its scope, this section applies to anysslaction lawsuit relating to the “Honor All Card$jon-
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discrimination,” or “no steering” provisions of tihemerican Express Merchant Regulations, or anylaimi
provisions of any prior American Express Paymenvi®® acceptance agreement, that was filed against
American Express prior to the effective date of Merchant Agreement.

iv. Arbitrator’s Authority. The arbitrator shall hathe power and authority to award any relief thatld
have been available in court, including equitabdief (e.g., injunction, specific performance) and
cumulative with all other remedies, shall grantcifie performance whenever possible. The arbitratall
have o power or authority to alter the Merchantefgnent or any of its separate provisions, includiig)
section, nor to determine any matter or make argrawxcept as provided in this section.

v. Split Proceedings for Equitable Relief. Merchdagiavon, or American Express may seek equitable
relief in aid of arbitration prior to arbitratiomahe merits to preserve the status quo pendingletion of
such process. This section shall be enforced bycanyt of competent jurisdiction, and the partykéeg
enforcement shall be entitled to an award of a@bomable attorneys’ fees and costs, including lfeged, to

be paid by the party against whom enforcementdsred.

vi. Small Claims. American Express shall not etectise arbitration under this section for any Claim
Merchant properly files in a small claims courtleag as the Claim seeks individual relief only dad
pending only in that court.

vii. Governing Law/Arbitration Procedures/Entry ofidment. This arbitration section is made pursuant t
a transaction involving interstate commerce andogerned by the FAA. The arbitrator shall apply New
York law and applicable statutes of limitations aall honor claims of privilege recognized by lafhe
arbitrator shall apply the rules of the arbitratimganization selected, as applicable to mattdedimg to
evidence and discovery, not the federal or anestaes of civil procedure or rules of evidencegvinled
that any party may request that the arbitratonquaad the scope of discovery by doing so in writhmgl
copying any other parties, who shall have fifte#B)(days to make objections, and the arbitratoil sha
notify the parties of his/her decision within twen(®0) days of any objecting party’s submissionalf
Claim is for $10,000 or less, Merchant or Ameri&press may choose whether the arbitration will be
conducted solely on the basis of documents sularittehe arbitrator, through a telephonic hearorgyy

an in-person hearing as established by the rulehefselected arbitration organization. At theetiyn
request of a party, the arbitrator shall providerdéten and reasoned opinion explaining his/herrawa he
arbitrator’s decision shall be final and bindingcept for any rights of appeal provided by the FAK.a
Claim is for $100,000 or more, or includes a regdesinjunctive relief, (a) any party to this Mérant
Agreement shall be entitled to reasonable docuraadt deposition discovery, including (x) reasonable
discovery of electronically stored information,asproved by the arbitrator, who shall considieer alia,
whether the discovery sought from one party is pridpnal to the discovery received by another paatd

(y) no less than five depositions per party; andwtthin sixty (60) days of the initial award, edthparty
can file a notice of appeal to a three-arbitratangd administered by the selected arbitration degdion,
which shall reconsidede novoany aspect requested of that award and whoseialeahall be final and
binding. If more than sixty (60) days after thdtten arbitration decision is issued the losingtpé&ails to
satisfy or comply with an award or file a noticeagfpeal, if applicable, the prevailing party shelle the
right to seek judicial confirmation of the awardany state or federal court where Merchant’s headgts

or Merchant's assets are located.

viii. Confidentiality. The arbitration proceeding albtestimony, filings, documents, and any inforimat
relating to or presented during the proceedingd Sigkadeemed to be confidential information notb
disclosed to any other party. All offers, promisesduct, and statements, whether written or analje in
the course of the Claim resolution process, incigdbut not limited to any related negotiations,
mediations, arbitration, and proceedings to confianbitration awards by either party, its agents,
employees, experts or attorneys, or by mediat@rbitrator, including any arbitration award or juaent
related thereto, are confidential and inadmissfbteany purpose, including impeachment or estopipel,
any other litigation or proceeding involving anythé parties or non-parties; provided that evidaheg is
otherwise admissible or discoverable shall notéyelered inadmissible or non-discoverable as atreful
its use in the negotiation, mediation, or arbitmati
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ix. Costs of Arbitration Proceedings. Merchant Wil responsible for paying Merchant's share of any
arbitration feegincluding filing, administrative, hearing or othfes), but only up to the amount of the
filing fees Merchant would have incurred if Merchdrad brought a Claim in court. American Express
will be responsible for any additional arbitratifees. At Merchant's written request, American Eg¥
will consider in good faith making a temporary adem of Merchant’s share of any arbitration fees, or
paying for the reasonable fees of an expert appiny the arbitrator for good cause.

x. Additional Arbitration Awards. If the arbitratoules in Merchant’s favor against American Expriess
an amount greater than any final settlement offmefAcan Express made before any arbitration awhed,
arbitrator's award will include: (1) any money tohish Merchant is entitled as determined by the
arbitrator, but in no case less than $5,000; ahdrfg reasonable attorneys’ fees, costs and eapdrother
witness fees incurred by Merchant.

xi. Definitions. For purposes of this section E(8)yo (i) American Expresiscludes any of its affiliates,
licensees, predecessors, successors, or assignsi@masers of any receivables, and all agentsctdirs,
and representatives of any of the foregoing, aif)dMirchant includes any of Merchant's affiliates,
licensees, predecessors, successors, or assigngumasers of any receivables and all agentscidirs,
and representatives of any of the foregoing, aiijdGlaim means any allegation of an entitlement to relief,
whether damages, injunctive or any other form béfeagainst American Express or against Elavoaror
other entity that American Express has the righbio in resolving a Claim, including, a transactiosing

an American Express product or network or regardimg\merican Express policy or procedure.
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SECTION F — TRANSEND PRO HEALTHCARE SERVICES

If Merchant has selected any of the Transend Pralthtzare Services designated on the Transend $srvic
Merchant Application (the “Healthcare Servicederchant shall be subject to, and shall comply wtiis Section
F. The Healthcare Services include the eCashieSenyices, Patient Pay Online, Patient Billing $my, Return
Mail Manager and Patient Voice Pay Services desdrilm this Section F and the Transend Services hagitc
Application and any exhibits, attachments, or sohexi attached thereto. Except as expressly mddiie this
Section F, the Healthcare Services are subjedte¢ddrms and conditions of the other applicablevipions of the
Agreement.

Merchant acknowledges that it is a covered ensitgefined in 45 C.F.R. § 160.103 and the regulatmodified at
45 C.F.R. Parts 160 and 164 (“HIPAA Privacy Rulptpmulgated under Subtitle F of Title Il of the Htba
Insurance Portability and Accountability Act of BE'HIPAA”"). In connection with its performance skrvices
other than certain Healthcare Services under thedxgent, Elavon is processing customer card trdngsac not
performing a HIPAA-covered function on behalf of Mieant, and is not functioning as a business aateven if
Elavon has access to individually identifiable tieahformation or protected health information (“PHas defined
in HIPAA. Some Healthcare Services, such as healéhadministration services, may be considered iti@ss
Associate Services” as defined in HIPAA. With redpi® any Business Associate Services, the ternfecfion
F(2), “Business Associate Agreement” (the “BAA”)jlmapply. The parties agree that the BAA appl@sdy to

those Healthcare Services provided under this @eétithat are business associate services, arahgdiiealthcare
Payment Processing Services or other financialices\provided by Elavon under this Section F orrést of the

Agreement.

1.

HEALTHCARE SERVICES GENERALLY

a. DEFINITIONS . Capitalized terms used and not otherwise defihetkin shall have the
meanings ascribed to them in the Glossary. As usés Section F, the capitalized terms set
forth below shall have the following definitions:

Healthcare Payment Processing ServicesThe acceptance and processing of payment by
cash, check, Electronic Check Service, Credit Card)ebit Card; acceptance of scheduled

payments from checking or savings accounts, Credlitls, or Debit Cards; the maintenance

of a patient portal for online payment; postingpafyments to patient accounts or creation of

a posting file; print, mail and electronic statetsennteractive voice response; and related

customer support.

Healthcare Services: Any of the Transend Pro Healthcare Services.

iii. Transend Pro Healthcare Services:A hosted web based patient payment application that

enables transactions at the point-of-care includingatient payment portal for online
payments, streamlines back office collections, mati@s posting of patient accounts,
advanced billing, and mail management capabilities.

Healthcare Services Effective Date: The date on which Elavon accepts the Transend
Services Merchant Application.

b. RIGHTS AND OBLIGATIONS.

License and Restrictions. Subject to the terms and conditions of this SeckorElavon
hereby grants Merchant a non-exclusive, non-traabfe license (without the right to
sublicense) to access and use, as applicable, ¢atihidare Services selected by Merchant
exclusively for Merchant'’s internal business usecdpt as otherwise expressly permitted by
this Section F, Merchant shall not, and will enstirat its employees, agents, contractors,
and vendors do not: (i) copy (other than maintajnone backup or archival copy for
Merchant'’s internal business use only), re-seflutdish, download, frame or transmit in any
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form or by any means any Healthcare Services, or @art thereof; (ii) rent, lease,
subcontract, operate or otherwise grant access tse for the benefit of any third party, the
Healthcare Services; (iii) decompile, disassembieverse engineer or translate the
Healthcare Services; (iv) change, modify, altem@ke derivative works of the Healthcare
Services; (v) without Elavon’s prior written consegrant any third party access to the
computers, hardware, system or equipment on wiielHealthcare Services are accessible,
provided, however, that only written notice (nonsent) shall be required with respect to
billing services organizations acting as Merchardgent for the collection of patient
accounts; (vi) attempt to interfere with or disrtip¢ Healthcare Services or attempt to gain
access to any other services, hardware or netvoavked, maintained or operated by Elavon
or its suppliers; (vii) disclose any passwords theo security or authentication device with
respect to the Healthcare Services to any persioer ahan the person to whom it was
issued; (viii) remove, conceal or alter any idecdifion, copyright or other proprietary rights
notices or labels on the Healthcare Services; disgctly or indirectly, ship, export or re-
export the Healthcare Services; (x) directly oririectly resell or re-offer the Healthcare
Services; or (xi) act as a gateway through whidhial party may gain direct or indirect
access to the Healthcare Services.

Implementation. Merchant shall, at its own expense, pay for pmparation of its facilities
necessary for it to access and use the Healtheawéc8s as set forth in this Section F.

Ownership. Merchant acknowledges and agrees that the Heaéth8ervices, Elavon’'s
Internet websites and any related tools, conteppli@ations and utilities (including all
modifications, enhancements and customizationstb@mpilations and derivative works
of any of the foregoing) and all patents, copyrightademarks, trade secrets and other
intellectual property rights related to or embodieerein, whether created or developed prior
to, during, or after the Term (collectively, thent&llectual Property”) shall remain the
exclusive property of Elavon and/or its licens@s applicable. Merchant acknowledges and
agrees that it has no right in or license grarartg source code contained in or related to the
Healthcare Services pursuant to this Section F.bétsveen Elavon and Merchant, Elavon
and/or its licensors, as applicable shall retalrrights, title and interest in the Healthcare
Services, and the Intellectual Property not expyegganted herein. Any information
obtained or works created in violation of this $mett shall be both the Intellectual Property
and the Confidential Information of Elavon and/ts licensors, as applicable, and shall
automatically and irrevocably be deemed to be assigo and owned by Elavon and/or its
licensors, as applicable.

. Use by Third Parties Elavon hereby consents to Merchant allowing onenore third

parties to access and use the Healthcare Servigesnly for Merchant’'s benefit and in
connection with Merchant’s internal business openat and activities, including access to
and use of the Healthcare Services from backuppewgnt at a secure off-site backup
location and/or for testing purposes, subject erdstrictions of this Section F and provided
such third parties have agreed to be bound byitlemding terms and restrictions of this
Section F.

Upgrades During the term of this Agreement, Elavon siadlke available to Merchant any
updates, upgrades or modifications to the Health&arvices that Elavon generally makes
available to its other customers, and each suchtepdpgrade and modification and all parts
thereof shall be deemed to be part of the Health&arvices and shall be governed by the
terms of this Section F.

FEES. Merchant shall pay the fees for Healthcare $essiset forth on the Transend Services
Merchant Application. The fees shall remain ineefffor the duration of the Initial Term;
provided however, that Elavon shall be entitleihtyease the fees at any time upon ninety (90)
days’ advance written notice to Merchant upon tbeuarence of any one of the following (each
a “Fee Adjustment Event”): (i) an increase in Menat's aggregate card transaction expense
greater than eight (8) basis points during anyvev¢l2) month period as a result of any one of
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the following events: (a) fee increases in intargfe and assessments; (b) increased or new
fees imposed by a third party; or (c) changes irrddant's card type, mix, or processing
method; and (ii) increase in Merchant’'s aggregatel dransaction expense greater than twenty
(20) basis points during the Initial Term or angsessive Renewal Term as a result of any one
event or combination of the following events: (ag fincreases in interchange or assessments;
(b) increased or new fees imposed by a third partg/or (c) changes in Merchant’s card type,
mix, or processing method. Elavon shall be peeditto change fees based on a Fee
Adjustment Event in its discretion by giving Merchanot less than ninety (90) days’ prior
written notice of such change, which change shaleffective at 11:59PM on the final day of
such notice period.

ADDITIONAL PROVISIONS . The following provisions (subsections i througii) are
deemed to supplement the referenced Sections ir gfovisions of the Agreement. The
referenced Agreement Sections shall be deemeddp teeany successor provisions contained
in Section A of the TOS, regardless of numberingtbng.

i. Section (A)(4)(b) Settlement of Transactions Section (A)(b) of the Agreement shall be
amended by adding the following new section (iW@réto: iv. Settlement for Healthcare
Payment Processing Services. Transactions sefiethe Healthcare Payment Processing
Services provided under the Transend Services iMeatcApplication are daily “net” settled
(meaning that Chargebacks, returns, adjustmerds, fimes, penalties, assessments from the
Payment Networks and other amounts due to ElavoNMember in connection with the
Healthcare Payment Processing Services are nettedTransaction proceeds).

ii. Section (A)(8)(b) Indemnification Merchant shall indemnify and hold harmless Efavo
and its licensors, directors, officers, employeggnts, shareholders, and representatives and
any third party service providers from and agaarst and all damages arising from: (i) the
use of the Healthcare Services in violation of tBextion F by Merchant or any affiliate,
partner, employee, agent or contractor of Merchangny other third party that gains access
to or uses the Healthcare Services through Merctiadluding through the use of any of
Merchant’s access credentials); (i) any claim ttheg Healthcare Services as modified or
altered by Merchant, its partners, employees, agentontractors, or the use of any data
submitted by Merchant, infringes the patent, caghtrior other intellectual property right, or
misappropriates the trade secrets, of any thirtypand (iii) any inaccurate or incomplete
data, or any virus, worms, spyware, back door, droporse or other malicious code
transmitted by Merchant.

iii. Section (A)(8)(c)Limitation of Liability . Any claim or cause of action arising out of,
based on, or relating to this Section F not preskhty Merchant within one (1) year from the
discovery of the claim or cause of action shalidebemed waived. Merchant shall have the
duty to mitigate damages for which Elavon may beeoesponsible under this Section F.

iv. Section (A)(8)(d) Performance ELAVON MAKES NO WARRANTIES RELATED TO
OR IN CONNECTION WITH MERCHANT'S USE OF ANY THIRD RRTY SERVICES,
SOFTWARE, DATA, HARDWARE OR EQUIPMENT USED IN CON&ITION WITH
THE HEALTHCARE SERVICES.

v. Section (A)(18)(d) Exclusivity. Section (A)(18)(d) of the Agreement is revised lgliag
the following to the end of the section: Notwithedang the foregoing, this exclusivity
provision shall not apply to any point-of-sale lbea of the Merchant that does not interface
or interact with the Healthcare Services providedt®n F of the Agreement. The parties
intend that this section only applies to Mercha#tfliated Entities set out on the Affiliated
Entities Addendum to the Agreement, as such mawrmended from time to time, that
interface with the Healthcare Services.

vi. Section (A)(9) Representations and Warranties Section (A)(9) is amended by adding the
following new subsection (h): Merchant representd svarrants that, as of the Effective
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Date, neither it nor its medical staff, partnerfficers, directors, or employees are or have
been (a) sanctioned for, or convicted of, a critnioifense related to health care or (b)
barred, suspended or terminated from participatiom state or federal health care program.
Either party hereto may terminate the Healthcami&ss automatically upon notice to the
other party should Merchant or its medical staéfitpers, officers, directors, or employees
become so sanctioned, convicted, barred, suspendedninated.

. Section (A)(9) Representations and WarrantiesSection (A)(9) is amended by adding the

following new subsection (i) thereto: (Blavon and Member CovenantsIf and to the
extent required by Section 1395x(v)(1)(l) of Tid@ of the United States Code, until the
expiration of 4 years after the termination of f@nsend Services Merchant Application,
Elavon shall make available, upon written requgstie HHS Secretary or the Comptroller
General of the United States General Accountingc®ffor any of their duly authorized
representatives, a copy of this Agreement and &ariks, documents and records as are
necessary to certify the nature and extent of ttetscof the products and services provided
hereunder. Elavon further agrees that, in the teiverarries out any of its duties under the
Transend Services Merchant Application through lacentract with a related organization
with a value or cost of $10,000.00 or more overarbnth period, such subcontract shall
contain a similar requirement for the subcontractor

e. TERMINATION. In addition to obligations of the parties relatedd@rmination as set forth in
Section A, the parties agree as follows:

Termination of Individual Healthcare Services In addition to the termination provisions

set forth in Section A, Elavon and Merchant aghes tany Healthcare Services may be
individually terminated by Elavon or Merchant upainety (90) calendar days’ prior written

notice. Without limitation, should all of the H#dadare Services be terminated for any
reason, this entire Section F, with the exceptiérthe BAA, shall become inapplicable

concurrently with the last individual Healthcare\Bee to be terminated.

Effect of Termination. Upon termination or expiration of any individublealthcare
Service, all rights granted to Merchant to useeas@and/or receive the Healthcare Services
outlined in such corresponding subsection of thectidn F shall immediately cease,
Merchant shall discontinue any and all use theesaf Merchant shall return to Elavon or
shall delete and destroy any and all copies, campe partial, of any documentation and
any licensed software or application services agdi in connection with such Healthcare
Services (including any and all copies maintainedMerchant’s or its agent’s computers,
hardware, equipment and systems), and, upon Elavagjuest, Merchant shall certify in
writing to Elavon that all such materials have beeturned, destroyed or deleted in
accordance with the terms of this Section F.

Early Termination Fee. If Merchant terminates all of the Healthcarev@gys at any time
during the Initial Term, Merchant will pay to Elavany termination fee specified on the
Transend Services Merchant Application. Merchamees that the Early Termination Fee is
not a penalty, but rather is reasonable in lighthef financial harm caused by Merchant’s
early termination. Elavon will use commercially seaable efforts to debit Merchant's
account in the amount of the Early Termination Reéthin sixty (60) days of receipt of
Merchant’s written notice of termination.

. Transition Assistance At the request of Merchant, Elavon shall providerchant with up

to ninety (90) days of assistance in transitiortimg Healthcare Services provided under this
Section F to Merchant or a provider designated kerdilant, which transition assistance
shall begin on the termination date of each speéiftalthcare Service (or such earlier date
following notice of termination as may be requedtgdvierchant) (the “Transition Period”).

Elavon shall continue to perform, and Merchant Istahtinue to pay Elavon, in accordance
with this Agreement during any such Transition &eri In addition, Merchant shall pay

Elavon, at Elavon’s then-standard rates, for argitexhal services performed by Elavon at
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Merchant’'s request in connection with transitioninthe Healthcare Services.

Notwithstanding the foregoing, Elavon shall notdidigated to provide transition assistance
to Merchant if Elavon terminates any of the HeadtlecServices for cause or following the
natural expiration or non-renewal by either parfyttee Agreement in accordance with its
terms. Each party shall continue to fully complighaall provisions of the Agreement during

any Transition Period.

f. NOTICES. For notices provided pursuant to this Sectianly:

If to Elavon. In addition to the Notice Section (A)(18)(h) tbe Agreement, a copy of the
notice shall be sent to Attn: Vice President Hezglth Payment Solutions, Elavon, Inc., 9359
East Nichols Avenue, Englewood, CO, 80112.

BUSINESS ASSOCIATE AGREEMENT

a. DEFINITIONS . The following terms used in this BAA shall hae same meaning as those
terms in HIPAA: Breach; Desighated Record Setscldisure; Health Care Operations;
Individual, Minimum Necessary; Notice of PrivacyaPtices; Required by Law; Secretary;
Security Incident; Subcontractor; Unsecured Pretéétealth information; and Use.

“Business Associate”shall mean U.S. Bank National Association and Eialoc.

“Covered Entity” shall mean the Merchant signing the Transend Sesviderchant
Application, and, if applicable, any and all afies listed in the Affiliated Entities
Addendum, to the Agreement for which Business Aisdeds providing services that require
the execution of a Business Associate AgreemengiuAtPAA.

“Disclosé and “Disclosed shall mean, as appropriate, the present or gasase, transfer,
provision of access to, or divulging of informatiasutside the entity holding such
information.

iv. “HIPAA” shall mean the Standards for Privacy and Secufitydividually Identifiable

Health Information at 45 CFR part 160 and part 164.

“Protected Health Information” shall have the same meaning as the term “Pratedealth
Information” in 45 CFR 8§ 160.103, limited to thefdrmation created or received by
Business Associate from or on behalf of Coveredt§im connection with services that
require the execution of a Business Associate Agesg under HIPAA.

b. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE.

Business Associate agrees not to Use or Discloseded Health Information other than as
permitted or required by the Agreement, this BAARequired by Law.

Business Associate agrees to use appropriate sategto prevent the Use or Disclosure of
the Protected Health Information other than as idexV for by this BAA. With respect to
any and all electronic Protected Health InformatiBasiness Associate agrees to comply
with Subpart C of 45 CFR part 164 and implement iathtnative, physical and technical
safeguards that reasonably and appropriately pratee confidentiality, integrity and
availability of the electronic Protected Healthdmhation it receives, maintains, or transmits
on behalf of Covered Entity.

Business Associate agrees to report to CoveredyBwithin 15 days any Use or Disclosure
of Protected Health Information not provided for thys BAA of which it becomes aware,
including Breaches of Unsecured Protected Healtbrimation as required by 45 CFR
8164.410, and any Security Incident. For the psegoof this reporting requirement, a
Security Incident shall not include inconsequernitiaidents that occur on a daily basis such
as scans or “pings” that are not allowed past BassinAssociate’s or its Subcontractor’s
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firewall.

. Business Associate agrees to ensure that any Swhctm to whom it provides Protected

Health Information agrees in writing to the samstnietions and conditions with respect to
such information that apply through this BAA to Bess Associate.

Upon reasonable notice, Business Associate ageeetake Protected Health Information
and books and records relating to the Use or Discto of Protected Health Information
available to the Secretary in a reasonable time raadner, for purposes of the Secretary
determining Covered Entity’s compliance with HIPAA.

Business Associate agrees to document DisclosdrBsotected Health Information to the

extent required for Covered Entity to respond teguest by an Individual for an accounting
of Disclosures of Protected Health Information icc@dance with 45 CFR § 164.528.

Business Associate agrees to provide to CovereiyEimt a reasonable time and manner,
information collected in accordance with this pasgdp to the extent required to permit

Covered Entity to respond to the Individual’s resfuer an accounting. Business Associate
shall refer to Covered Entity all requests by Iidiixals for information about or accounting

of Disclosures of Protected Health Information. eTgarties agree to work together in good
faith to resolve any disagreement over the requergmof 45 CFR § 164.528.

Business Associate agrees to provide access to ré&bvEntity of Protected Health
Information maintained in a Designated Record 8etriable Covered Entity to meet the
requirements of 45 CFR § 164.524. Business Astoeigrees to make any amendments to
Protected Health Information in a Designated Rec®ed that Covered Entity agrees to
pursuant to 45 CFR § 164.526. If Business Assecdiateives a request from an Individual
for a copy of his or her Protected Health Informator to amend his or her Protected Health
Information, Business Associate will forward eacletls request to Covered Entity within
five business days to enable Covered Entity toaedo the Individual’'s request.

c. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE.

Except as otherwise provided in this BAA, Businesssociate may Use or Disclose
Protected Health Information to perform functioastivities, or services for, or on behalf of
Covered Entity, provided that the Use or Disclosuoeild not violate HIPAA if undertaken
by Covered Entity and is consistent with applicablmimum Necessary requirements of
HIPAA.

Business Associate may Use Protected Health Infiomdor the proper management and
administration of the Business Associate or toycaut the legal responsibilities of Business
Associate.

Business Associate may Disclose Protected Heafthriation for the proper management

and administration of Business Associate, provitlet the Disclosures are Required by
Law, or that Business Associate obtains reasoradsarances from any person to whom the
information is Disclosed that (i) such informatianll remain confidential and be Used or

further Disclosed only as Required by Law or fog lurpose for which it was Disclosed to

the person, and (i) that the person will notife tBusiness Associate of any instances of
which it is aware in which the confidentiality dfet information has been breached.

Business Associate may Use and Disclose ProtecsadttHinformation to report violations
of law to appropriate Federal and State authoritiessistent with 45 CFR § 164.502(j)(1).

d. OBLIGATIONS OF COVERED ENTITY.

Covered Entity shall notify Business Associate 1§ ahanges in Covered Entity’s notice of
privacy practices that may affect Business Assetddiise or Disclosure of Protected Health
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Information. Business Associate shall have a me#sle period of time to act on such notice.

Covered Entity shall provide Business Associatehvahy changes in, or revocation of,

permission by an Individual to Use or Disclose Beted Health Information, if such changes
affect Business Associate's permitted or requiresdsUand Disclosures thereof. Business
Associate shall have a reasonable period of tinaet@n such notice.

Covered Entity shall notify Business Associate mf eestriction on the Use or Disclosure of
Protected Health Information prior to acceptanceswéh restriction by Covered Entity in
accordance with 45 CFR § 164.522 so that Businesodiate can determine whether it is
feasible to comply with such restriction. Onceesgt to, Business Associate shall have a
reasonable period of time to act on such notice.

. Covered Entity will not Disclose any Protected Hedhformation to Business Associate

unless Covered Entity has obtained any consentsuatharizations that may be Required by
Law or otherwise necessary for such Disclosure.

Covered Entity shall not use the names of ElavoMe@mber, or any trademark or tradename
of Business Associate in any written or oral comivation to the public, including any
notices provided under HIPAA, without the advancstten consent of an authorized
representative of Business Associate, which conseall not be unreasonably withheld or
delayed.

e. TERM AND TERMINATION

This BAA shall be effective as of the effective elaff the Agreement, and shall survive the
termination of this Agreement and any HealthcanwiSes, remaining in effect until such as
time that all of the Protected Health Informatiomoyaded by Covered Entity to Business
Associate, or created or received by Business Aatwoon behalf of Covered Entity, is

destroyed or returned to Covered Entity, or, isiinfeasible to return or destroy Protected
Health Information, protections are extended tohsindformation, in accordance with the

termination provisions in this Section.

Upon Covered Entity’s knowledge of a material brea€this BAA by Business Associate,
Covered Entity shall provide an opportunity for Biess Associate to cure the breach in
accordance with the Agreement. Covered Entity reayinate this BAA and the Agreement
between Covered Entity and Business Associate wikithe subject of any material breach
of this BAA by Business Associate if Business Asatec does not cure the breach as
provided in the Agreement. If Business Associate v@ached a material term of this BAA
and cure is not possible, Covered Entity may imiatedy terminate this BAA. This
provision shall be in addition to and shall notitimny rights of termination or obligations
set forth in the Underlying Agreement.

Except as otherwise provided in this BAA, upon texation of this BAA for any reason,

Business Associate shall return or destroy all é&tetd Health Information received from
Covered Entity, or created or received by Busin®ssociate on behalf of Covered Entity.
Except as otherwise provided this BAA, Businessogiste shall retain no copies of the
Protected Health Information.

If Business Associate determines that returning destroying the Protected Health
Information is infeasible, Business Associate shalify Covered Entity of the conditions

that make return or destruction infeasible, extémel protections of this BAA to such

Protected Health Information, and limit further Ysand Disclosures of such Protected
Health Information to those purposes that maker#ttern or destruction infeasible for so
long as Business Associate maintains such Protétgatth Information.
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3.

f.

MISCELLANEOUS .

i. The provisions of this BAA shall supersede the mions of the Agreement only to the
extent the provisions herein are inconsistent wlth Agreement, and only to the extent
necessary to resolve any such inconsistency. éutthis BAA shall supersede in its entirety
any existing Business Associate Agreement or addarizetween the parties with respect to
the Agreement.

i. Covered Entity represents and warrants that: (i)sita duly authorized agent of the
Merchant's affiliated entities identified on the filihited Entities Addendum to the
Agreement and it is signing for itself and on béhafl those entities in its authorized
capacity; (ii) it has taken all action requireddlyrelevant organizational documents to enter
into this BAA for itself and on behalf of all thetities on the Affiliated Entities Addendum
to the Agreement; and (iii) each of Merchant'sleffed entities identified on the Affiliated
Entities Addendum to the Agreement is a covereiyea$ defined under 45 CFR § 160.103.
This BAA shall be null and void with respect to amwtity listed on the Affiliated Entities
Addendum to the Agreement that does not meet, aseto meet, the definition of a
covered entity under HIPAA, or to which Businesséaate is not providing services that
require a Business Associate Agreement under HIPAA.

ECASHIERING SERVICES

a. SERVICE OFFERING. Pursuant to the terms and conditions of thisti®ed=(3) and the

Agreement, Merchant hereby agrees to purchase d#mbrE hereby agrees to provide to
Merchant Elavon’s hosted electronic payment apfiticaservices, the eCashiering Services,
which enable web-based collection and processinfAdfcredit card and physical payments by
Merchant employees from any computer with Inteaetess, and (B) eCheck debit transactions
through the ACH Network (together, the “eCashier8gyvices”). Elavon agrees to support an
unlimited number of users and transactions (sulifethe applicable transaction fees) through
th eCashiering Services, to provide web-based aderinistration and management, and to
process Credit Cards through the Merchant’'s detéghmerchant processing relationship. All
payment activity will be managed and reported tgtoweCashiering Services’ real-time
reporting mechanism, and through daily batch repéostmatted and delivered per mutually
agreed upon specifications. The eCashiering Sesvitzude:

i. Web-based self-service user administration modaienanaging user accounts;
ii. Web-based access to all patient accounts, seaechglgatient name or account number;

iii. Web-based payment mechanism capable of acceptarg firesent”, “card not present” and
eCheck transactions, as well as all forms of playgiayment;

iv. Web-based access to each account’s current ansbpseactivity, viewable as a PDF;

v. Web-based recurring payment management for Credid Gnd eCheck payment (one
merchant account supported — support for additionatchant processing accounts may
require additional fees);

vi. Web-based virtual cash drawer;

vii. Automatic creation and delivery of payment filegnfatted per mutually agreed upon
requirements;

viii.  Web-based reporting, providing the ability for s& download CSV files of payment
activity based on date range for cash, physicatkcheCheck and credit card transactions;

ix. Web-based reporting, providing real-time accesghi status of electronic transactions
(eCheck, credit card and check card), includingtedmic aggregation of transactions by
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batch; and

X. Web-based refund/void management.

Additional eCashiering Services functionality mag ddded, upon the mutual agreement of Elavon
and Merchant, to improve the service. Any new sawithat may be added may have additional
charges associated therewith. If such additionakgds will apply, such new services will not be

implemented until Merchant has agreed in writinggoeive such new services from Elavon.

b. FEES. Merchant shall pay Elavon an implementationdeeset forth on the Transend Services

Merchant Application for the eCashiering ServiceBhis amount shall be billed during the
implementation phase.

MERCHANT RESPONSIBILITIES .

i. Merchant will transmit, at its expense, to Elavord/ar Elavon’s agents patient financial
data in a mutually agreed upon format, for the paepof integrating information into the
eCashiering Services. Merchant shall bear theaidkss resulting from such transmission.
In the event that an additional file is incorpotatdlerchant will use the same HIPAA-
compliant data communication channel and methodgolged to transfer existing patient
letter and/or statement data to Elavon.

i. Merchant will work in cooperation with Elavon to \adop integration with existing
Merchant applications.

ELAVON RESPONSIBILITIES .

i. Elavon will provide a hosted web application thatleles real-time processing through a
supported browser.

ii. Elavon will provide programming to facilitate elemtic payment and processing services.

iii. Elavon will provide a daily file of payments proses across payment channels by
Merchant. This file will be available for securewddoading from a designated secure site as
a Data file. It will also be provided in mutuallgr@ed upon custom file format(s) for
uploading directly into Merchant’s healthcare imf@tion system.

iv. Elavon will provide real-time access to all trangawal activity via Elavon’s web-based
reporting infrastructure.

v. Elavon will provide web-based training to desigdatderchant employees on payment
processing methods, reporting, and administration.

vi. Elavon will provide first-level phone and email papt for eCashiering Services. Online
support is available for payment processing rel&sdes through Elavon’s online reporting
tools.

PROVISION OF INFORMATION. Merchant hereby acknowledges that the eCashiering
Services incorporate Elavon's ACH processing seszicMerchant shall promptly provide all
identifying information and technical data as neeeg or otherwise requested by Elavon in
order to provide the eCashiering Services and favdh to comply with all applicable Law,
including all regulations and operating rules ofy atredit card association, the National
Automated Clearinghouse Association, or any otliinaity governing the receipt or provision
of the eCashiering Services.

RESPONSIBILITY FOR PAYMENT AMOUNTS/FEES . Merchant agrees that, with
respect to the eCashiering Services provided hderumMerchant shall be fully liable for the
underlying amount of Transactions processed bydflahat are charged back or for which
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final settlement does not occur. Merchant shaliullg liable for any fees, adjustments, NSF or
other charges, fines, assessments, or other pnatiposed upon Elavon with respect to such
Transactions. Elavon is hereby authorized to oféset to debit via ACH from a designated
Merchant account the underlying amount of any Sueimsactions and any fees related thereto.

4, PATIENT PAY ONLINE

a. SERVICE OFFERING.

Pursuant to the terms and conditions of this Seck(4) and the Agreement, Merchant
hereby agrees to purchase and Elavon hereby agreesvide to Merchant Elavon’s Patient
Pay Online Services which consist of: (a) developmaf a Merchant-branded “Online
Billing Center” using existing Merchant patientdimcial data, (b) management and hosting
of the Online Billing Center, (c) online reportirgnd administration for the Online Billing
Center, (d) integration of the Online Billing Cente facilitate (i) Credit Card and Debit
Card payments and (ii) eCheck transactions thrahghACH Network (the “Patient Pay
Online Services”). Elavon will customize all fixddxt components of Merchant’s Online
Billing Center, including the naming convention apdesentation of account data on the
main “My Account” page.

In addition to incorporating existing patient firtdal data into the development of the Online
Billing Center, Elavon also agrees to incorporatedaly data feed that contains any
additional patient account activity occurring f@ach account between statement cycles.

b. FEES. Merchant shall pay Elavon an implementationdeeset forth on the Transend Services
Merchant Application for the Patient Pay Onlinevas. This amount shall be billed during
the implementation phase.

c. ELAVON RESPONSIBILITIES .

Vi.

Vii.

viii.

Elavon will provide programming to facilitate thdeetronic presentment of account
summary, account detail, online payment, and deapdgc updates for each enrolled
patient.

Elavon will provide programming to enable Merchanpatients to access electronic
payment services to pay their accounts online tiindhe Online Billing Center.

Elavon will receive authentication data from Menmtaand make accounts available for
enroliment into the Online Billing Center basedtba mutually agreed upon authentication
requirements.

Elavon will provide Online Billing Center summarynd detail activity reporting through
Patient Pay Online Administration.

Elavon will provide daily payment files from the fve Billing Center through Patient Pay
Online in the mutually agreed upon format.

Elavon will provide web-based training to desigdatderchant employees on Online
Billing Center usage and administration.

Elavon will design an email notification for all weenrollees, to be delivered to each
enrollee following each new statement or other tpttaeach enrollee’s account.

Elavon will provide first-level phone and email gapt for Online Billing Center services.
Online support is available for payment processelgted issues through Elavon’s online
reporting tools.
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d.

MERCHANT RESPONSIBILITIES .

i. Merchant will transmit, at its expense, to Elavord/ar Elavon’s agents patient financial
data in a mutually agreed upon format, for the peepof displaying patient account
information through Patient Pay Online. Merchardlshear the risk of loss resulting from
such transmission. In the event that an additififelis incorporated, Merchant will use the
same HIPAA-compliant data communication channel amthodology used to transfer
existing patient letter and/or statement data &vdth.

i. Merchant will send Elavon the patient account infation necessary for patient
authentication.

iii. Merchant will work in conjunction with Elavon to teblish the static text for the Online
Billing Center informational pages.

iv. Merchant will promote usage of the Online Billingi@er, including, but not limited to
admissions, statement messaging, and other comatiamosehicles to drive adoption of the
Online Billing Center.

v. Merchant will provide enrollment information frortsiexisting merchant processor (if not
Elavon) to Elavon necessary for integration of thatient Pay Online Services with
Merchant’s systems.

PROVISION OF INFORMATION . Merchant shall promptly provide all identifying
information and technical data as necessary orrwibe requested by Elavon in order to
provide the Patient Pay Online Services and fondtiato comply with all applicable Law,

including all regulations and operating rules ofy acredit card association, the National
Automated Clearinghouse Association, or any otliinaity governing the receipt or provision
of the Patient Pay Online Services.

RESPONSIBILITY FOR PAYMENT AMOUNT/FEES . Merchant agrees that, with respect
to the Patient Pay Online Services provided hereyniderchant shall be fully liable for the

underlying amount of any Transactions processeHlayon that are charged back or for which
final settlement does not occur. Merchant shaliully liable for any fees, adjustments, NSF or
other charges, fines, assessments, or other pEnatiposed upon Elavon with respect to such
Transactions. Elavon is hereby authorized to oféset to debit via ACH from a designated

Merchant account the underlying amount of any streimsactions and any fees related thereto.

5. PATIENT BILLING SERVICES .

a.

SERVICE OFFERING. The Patient Billing Services provide design,qessing, printing and
mailing of statements including postal pre-sortargl United States Postal Service (“USPS”)
delivery as well as design, setup and implementasfcelectronic patient statements.

DUTIES OF ELAVON.

i. Pursuant to the terms and conditions of this SecE{) and the Agreement, Merchant
hereby agrees to purchase and Elavon hereby atpepovide to Merchant the Patient
Billing Services selected on the Transend Servideschant Application. In furtherance
thereof, Elavon will develop and maintain a fildidery method to enable delivery of such
selected Patient Billing Services. In addition, ¥ela will provide the necessary
programming, forms management, laser printing,ifgidinserting and delivery to the USPS
(including pre-sorting and first class postage)avéh will manage the accuracy of
Merchant’s customers’ addresses via Elavon’s stahdeddress correction and suppression
procedures.
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Merchant shall pay Elavon the fees for PatientimillServices (including the Document
Archive Services and/or electronic document dejivaarvices, if selected) as set forth on the
Transend Services Merchant Application.

DUTIES OF MERCHANT .

Merchant will assist Elavon with interface develamty either by allowing access to

Merchant’s information system or by providing Elavwith all necessary data requested by
Elavon. Merchant may be required to provide Elawaith technical assistance during

interface setup and custom programming development.

Merchant agrees to provide data in an agreed uponat. Major file layout changes may
require an amendment to this Section F(5), or imseidf a new agreement. Elavon reserves
the right to bill the Merchant at Elavon’s then ya#ing rate for any modifications to the
original data file layout or other account maintece performed by Elavon after Elavon’s
receipt of Merchant’s first live file data transsisn. Elavon will provide Merchant a written
quotation of any such modification fees. Any vacarfrom the agreed upon format may
require manual intervention and lead to procesdaigys.

Merchant agrees to deposit with Elavon one (1) fisnpostage in advance, based upon
Merchant’s estimated monthly statement volume, @ting to the Postage Deposit Formula
outlined on the Transend Services Merchant AppboatMerchant agrees that Elavon will
not be required to commence the Patient Billingviges until Elavon has received the full
postage amount. Merchant agrees to pay for antalpimereases instituted by the USPS.
Merchant agrees to pay for additional postage reduior any mail pieces in excess of one
(1) oz. Any postage deposit amount remaining afierlast mailing and after payment for
any unused preprinted material will be returnedMerchant within thirty (30) days
following Elavon’s receipt of written request foefund from Merchant, provided that all
amounts then due to Elavon are paid by MerchahilinMerchant agrees Elavon shall have
a right of offset against the postage deposit fopliaation to any outstanding invoice in
connection with final payment.

. Merchant acknowledges and agrees that Mercharmtlédysesponsible for complying with

all USPS regulations, including, without limitatiothe Move Update requirements, as
defined by USPS, that allow Merchant to receive 89Resort mail discounts (e.g. utilizing
a USPS approved national change of address pramtuservice to update Merchant’s
mailing lists and regularly updating Merchant’s hmgj lists based on information provided
to Merchant by the change of address product oriceeMerchant utilizes). In addition,
Merchant shall provide Elavon with an annual cediion stating that Merchant is in
compliance with the foregoing obligations. Merchanknowledges that Merchant’s failure
to comply with applicable USPS regulations, inchgdibut not limited to, failure to use an
appropriate postal endorsement and a Move Updatml@nt method to verify addresses,
may result in USPS fines, penalties, assessmernite@ased postage rates (i.e., loss of pre-
sort mail discounts), any and all of which will bbarged to and payable by Merchant. In
addition, Merchant shall pay upon demand from Etamay fines, penalties or assessments
levied against Elavon by USPS arising from Merctsafgilure to comply with applicable
USPS regulations, including but not limited to dia# to use an appropriate postal
endorsement and a Move Update compliant methodetifyvaddresses. In the event that
Merchant has selected the NCE/AService from USPS, Merchant shall be deemed te hav
satisfied the requirement that Merchant use a U§@8oved national change of address
product or service.

Merchant will give Elavon at least thirty (30) dagslvance written notice for changes to, or
discontinuation of, any custom preprinted matedad agrees to purchase or use any
preprinted material in the event of format changescanceling of contract. Preprinted
material will not exceed a three (3) month supplgsed on average usage, and Merchant
will be contacted upon each reordering cycle tdficanpreprinted format.

80

SECTION F -- TRANSEND PRO HEALTHCARE SERVICES

Elavon



TOS201507

TERMS OF SERVICE

6.

vi. Merchant will pay Elavon for the Patient Billing rS8es in accordance with the pricing
outlined on the Transend Services Merchant Appbcat

vii. In the event that any document received from Martlad processed through the Patient
Billing Services is not accurate solely as a reetilElavon’s failure to perform the Patient
Billing Services in accordance with the terms d$ tBection F(5), and such failure results in
damage to Merchant, then Elavon’s sole obligatiod kability to Merchant for such event
shall be limited to re-printing and, if applicable-mailing the inaccurate document. Any
claim under this Section must be asserted by Matdhawriting within sixty (60) days after
the mailing of the inaccurate information on whiglich claim is based. Merchant further
agrees that Elavon shall not be liable in any wayahy inaccuracy which can be attributed
to or demonstrated as resulting from errors or siois or negligent, wrongful or other acts
of Merchant, Merchant’s affiliates or any of theéspective employees, representatives or
agents

RETURN MAIL MANAGER SERVICE OFFERING. The Return Mail Manager Service
automates the skip tracing process of undeliveraid@ eliminating 100% of return malil
handling. Eligible items are automatically remdiknd detailed reporting of the status of each
account is providedPursuant to the terms and conditions of this Sec#g5) and the
Agreement, Merchant hereby agrees to purchase,Edanbn hereby agrees to provide to
Merchant, the Return Mail Manager Services. MentHzereby grants Elavon authority to
process and redistribute documents that are retutme=lavon via the Return Mail Manager
Services. The Return Mail Manager Services comdithe receipt, data harvesting, integrated
skip tracing, reprinting, and re-mailing of any dotent identified as having a verifiable new
address by Elavon’s skip tracing vendor. In additthe Return Mail Manager Services consist
of the receipt, data harvesting, integrated slkagitrg, and categorization as undeliverable any
document identified as having an address that dammadentified as having a verifiable new
address. Elavon agrees to provide web-based negoof the results of the Return Mail
Manager Services, including newly identified addresormation and categorization of each
returned mail piece as either “Active” or “End dfd”.

RETURN MAIL MANAGER PRICING OF SERVICES. During the term of this
Agreement, Elavon hereby agrees to perform therReé¥lail Manager Services for Merchant
for the fees set forth on the Transend ServicexMat Application. The price for printing and
mailing the document with the verifiable new addredll be as set forth on the Transend
Services Merchant Application. A document is defiras “handled” when it is returned by the
USPS to Elavon’s return mail processing centerdo8ument is defined as having a verifiable
new address when a positive match is identified r@perted by Elavon’s skip tracing vendor.
All positive matches must contain an exact matclhef social security number provided by
Merchant and an absence of any previous matchidséime address in the previous ninety (90)
days.

PATIENT VOICE PAY SERVICES.

a.

SERVICE OFFERING. Pursuant to the terms and conditions of this i8edE(6) and the
Agreement, Merchant hereby agrees to purchase landrEhereby agrees to provide Merchant
with the following services: (a) development of earded telephonic payment acceptance
system integrating Merchant patient financial dét@ management and hosting of this payment
acceptance system, (c) reporting and administratorthis payment acceptance system, (d)
integration of this payment acceptance system Rliglvon to facilitate (i) Credit Card and Debit
Card payments and (ii) eCheck transactions (collelgt the “Patient Voice Pay Services”).
Elavon will customize all spoken text componentshef payment acceptance system, including
the naming convention and presentation of accoatat. d

FEES. Merchant shall pay Elavon an implementationféeethe Patient VVoice Pay Services as
set forth on the Transend Services Merchant Apiitina This fee includes designation of an
inbound toll-free telephone line for Merchant used setup of the initial scripts and workflows.
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This amount shall be billed during the implememtatphase.
c. ELAVON RESPONSIBILITIES .

i. Elavon will provide an inbound toll-free telephofige to enable Merchant's patients to
access and to pay their accounts through the Pat@ce Pay Services.

i. Elavon will receive authentication data from Menshaand make accounts available for
payment acceptance through the Patient Voice PayicBe based on the mutually agreed
upon authentication requirements.

iii. Elavon will provide summary and detail activity cgpng through the Patient Voice Pay
Services.

iv. Elavon will provide daily payment files for all paents received through the Patient Voice
Pay Services in a mutually agreed upon format.

v. Elavon will provide phone and email support fori@att VVoice Pay Services during its
normal business hours. Online support is availdbtepayment processing related issues
through Elavon’s online reporting tools.

d. MERCHANT RESPONSIBILITIES .

i. Merchant will transmit, at its expense, to Elavow/ar Elavon’s agents, patient financial
data in a mutually agreed upon format, for the paepof conveying and verifying patient
account information through the Patient Voice Pawiges. Merchant shall bear the risk of
loss resulting from such transmission. In the ewbat an additional file is incorporated,
Merchant will use the same HIPAA-compliant data owmmication channel and
methodology used to transfer other data to Elavon.

i. Merchant will send Elavon the patient account infation necessary for patient
authentication. Authentication information shall imade up of any two (2) provided data
elements, including, but is not limited to, patiatdte of birth, social security number,
medical record number, patient account number amfarantor account number.

iii. Merchant will work in partnership with Elavon totallish the spoken text scripts for the
Patient Voice Pay Services.

iv. Merchant will develop a campaign through admissicstatement messaging, and other
communication vehicles to drive adoption and us#ghe Patient Voice Pay Services.

v. Merchant will provide Elavon with all informatioreaded by Elavon for integration through
Elavon.

e. PROVISION OF INFORMATION . Merchant hereby acknowledges that the Patierite/o
Pay Services incorporate Elavon's ACH processingices. Merchant shall promptly provide
all identifying information and technical data ascassary or otherwise requested by Elavon in
order to provide the Patient Voice Pay Services fandElavon to comply with all applicable
Law, including all regulations, and operating rutdsany credit card association, the National
Automated Clearinghouse Association, or any otlinaity governing the receipt or provision
of the Patient Voice Pay Services.
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RESPONSIBILITY FOR PAYMENT AMOUNTS/FEES. Merchant agrees that, with
respect to the Patient Voice Pay Services provigdgdunder, Merchant shall be fully liable for
the underlying amount of any Transactions processeélavon that are charged back or for
which final settlement does not occur. Merchantldt® fully liable for any fees, adjustments,
NSF or other charges, fines, assessments, or pémaities imposed upon Elavon with respect
to such Transactions. Elavon is hereby authorizesffset and to debit via ACH from a
designated Merchant account the underlying amofirgng such Transactions and any fees
related thereto.
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SECTION G — SAFE-T SERVICES

If Merchant has elected to receive the SAFE-T SesyiMerchant shall be subject to, and shall comly, this
Section G in addition to the terms and conditiohSection A of this TOS. The terms and conditiforsthe SAFE-
T Services (as defined hereunder) are set fortherAgreement and the MOG, incorporated hereirthéncourse of
its acceptance and use of the SAFE-T Services, IMatcereby agrees to the following terms and cimdi:

1.

DESCRIPTION OF SAFE-T SERVICES. Subject to the terms and conditions of this iBads
and the Agreement, Elavon shall provide Merchalttt wie following services (collectively, the
“SAFE-T Services”):

a.

Encryption Services Transaction Receipts properly encrypted by Manthusing Elavon-
provided encryption software and Elavon-approveddWare will be decrypted by Elavon in
accordance with the terms and conditions of thidi®e G and the Agreement (such services,
the “Encryption Services”).

Tokenization Services Elavon will provide Merchant with Tokens in stibgion for Credit
Card, Debit Card and Gift Card account numbersrevpecifically, when a Credit Card, Debit
Card or Gift Card account number associated willaasaction is transmitted from Merchant
to Elavon, Elavon will:

i. Generate a Token;
ii. Associate the Token with the account number incargemanner; and

ii. Send the Token, instead of the account number, foaitie Merchant in the Transactions
authorization response message.

As long as Merchant is receiving the SAFE-T Seryjidderchant may submit the Token, rather
than the associated account number, to Elavonoegs additional Transactions to the Credit
Card, Debit Card or Gift Card associated with stioken at any of Merchant’s locations.

MERCHANT RESPONSIBILITIES .

a.

Merchant shall cause the appropriate Hardwareydety POS Devices and any other Hardware
provided by or on behalf of Elavon from time to éinto be readily available for use at all
Merchant locations that are the recipients or usttBe SAFE-T Services. Merchant shall be
solely responsible for ensuring that, for everyriBaction, (i) it utilizes only such Hardware that
is included on Elavon’s then-current list of Hardevaompatible with the SAFE-T Services for
every Transaction and (ii) the SAFE-T Servicesaarabled on such Hardware.

Merchant acknowledges that Elavon does not stoyenPat Device expiration dates. In order
to use a Token to process a Transaction, Merchast provide the Token (in lieu of an account
number) together with the expiration date for thiginal Payment Device, if available.

LIABILITY; DISCLAIMER OF WARRANTIES

a.

MERCHANT EXPRESSLY ACKNOWLEDGES AND AGREES THAT THEMITATION
OF LIABILITY AND DISCLAIMER OF WARRANTIES CONTAINED IN SECTION A OF
THIS TOS SHALL APPLY WITH RESPECT TO THE SAFE-T SERES AND TO ANY
HARDWARE AND SOFTWARE PROVIDED IN CONNECTION WITHHE SAFE-T
SERVICES. ALL HARDWARE AND SOFTWARE PROVIDED IN CNECTION WITH
THE SAFE-T SERVICES IS PROVIDED “AS IS”. NOTWITH&NDING THE
FOREGOING, THE TERMS OF ANY EXPRESS LIMITATION ORABILITY OR
DISCLAIMER OF WARRANTIES CONTAINED IN ANY ADDENDUMTO THE
AGREEMENT SHALL CONTROL WITH RESPECT TO THE SERVIGEAND PRODUCTS
(INCLUDING HARDWARE AND SOFTWARE), IF ANY, PROVIDEDPURSUANT TO
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4,

SUCH ADDENDUM TO THE AGREEMENT.

Notwithstanding the forgoing, subject to the elilifip requirements provided in Section A of
this TOS, Merchants that have selected the Sikagrllof the SAFE-T Services will be eligible
for Data Breach Reimbursement up to a maximum ainwiu$i1 00,000, and Merchants that
have selected the Gold Level of SAFE-T Servicethwleligible for Data Breach
Reimbursement of up to a maximum amount of $250,000

TERM AND TERMINATION .

a.

Term. Unless terminated as set forth below, the ternmhisfSection G will remain in effect
from the date of acceptance of the Merchant Appiioceor other form by which Merchant
elects to receive the SAFE-T Services, as appkcdly Elavon and Member until the expiration
or termination of the Agreement.
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SECTION H: GLOSSARY

ABA Routing Number: The ABA number that uniquely identifies the bamkwhich a check is drawn.

ACH: Automated Clearing House.

ACH Network: The funds transfer system governed by the ACH Rulé® ACH Network allows
participating depository financial institutionsdtear interbank entries electronically. A MercharidDA is
debited and credited via ACH.

ACH Rules: The NACHA Operating Rules and Operating Guidelinskich govern the interregional
exchange and settlement of ACH transactions.

Agreement: The TOS, including the Merchant Application, therbtent Operating Guide, the Electronic
Check Service Merchant Operating Guide (if appliegkany Merchant Agreement or Merchant Processing
Agreement, and any other guides or manuals providéderchant from time to time, and all additions t
amendments and modifications of, and all replacésrtenany of them, as applicable.

American Express: The American Express Company or Amex Bank of Canadd, to the extent
applicable in Canada, The American Express Company.

Authorization Code: The code sent by the Issuer in response to an Amétimn request that indicates
whether the Transaction is approved. Responsesimshyde: “Approved,” “Declined,” “Declined Pick-
Up,” or “Referral” (“Call Auth”).

Automated Clearing House (ACH): The funds transfer system governed by the rulddAEHA. ACH
allows financial institutions to clear interbankrégs electronically.

Bankruptcy Proceeding: With respect to a Person means (i) that the Pepsaamy subsidiary of such
Person shall: (a) commence a voluntary case uideBankruptcy Code of 1978, as amended, or other
federal bankruptcy laws (as now or hereafter ieajf (b) file a petition seeking to take advantafjany
other applicable laws, domestic or foreign, refgtio bankruptcy, insolvency, reorganization, wirgdiup

or composition or adjustment of debts or any otbierilar conservatorship or receivership proceeding
instituted or administered by any regulatory agemiclgody; (c) consent to or fail to contest, inmaely and
appropriate manner, any petition filed against ian involuntary case under such bankruptcy lawstioer
applicable laws or consent to an Involuntary Bapkey Proceeding; (d) apply for or consent to, drtta
contest in a timely and appropriate manner, theoapment of, or the taking of possession by, atées
receiver, custodian, liquidator, or similar entitiysuch Person or of all or any substantial paitoéssets,
domestic or foreign; (e) admit in writing its infityi to pay its debts as they become due; (f) nakeneral
assignment for the benefit of creditors; (g) makeoaveyance fraudulent as to creditors under any
applicable law; or (h) take any action for the map of effecting any of the foregoing; or (ii) tleatase or
other proceeding shall be commenced against theRer any subsidiary of such Person in any cdurt o
competent jurisdiction, or through any regulatoggmacy or body, seeking: (a) relief under the Baptay
Code of 1978, as amended, or other federal bantyuptvs (as now or hereafter in effect) or undey an
other applicable laws, domestic or foreign, refgtio bankruptcy, insolvency, reorganization, wirgdiup

or composition, or adjustment of debts; or (b)dppointment of a trustee, receiver, custodianjdapor or
the like of such Person or of all or any substhipizat of the assets, domestic or foreign, of sRehson or
any other similar conservatorship or receivershipcpeding instituted or administered by any reguiat
agency or body.

Biller Direct Services The services offered by Elavon described hepeirsuant to which Transactions
are presented for authorization, clearing andesattht in accordance with the Agreement.
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Canadian Payments Association (CPA)The national association that establishes stasdantes, and
procedures and maintains a funds transfer systeemable depository financial institutions to exan
electronic payments.

Cardholder: (i) The individual in whose name a Payment Devias heen issued; and (ii) any individual
who possesses and uses a Payment Device and whartsuo be the person in whose name the Payment
Device was issued or whose signature appears dhayrment Device as an authorized user.

Cardholder Data: One or more of the following data elements pertajrto a Cardholder’s account: card
number, Cardholder name (if applicable), card anteaativity, Cardholder account balance, and/ohsuc
other data applicable to the Merchant’s card pnogra

Cardholder Information Security Program (CISP): Visa’'s data security regulations to protect
Cardholder account data and other data securitly grastices. The exact requirements for CISP can be
found atwww.visa.com/cisp

Chargeback: A Transaction disputed by a Customer or Issuer yants to the Payment Network
Regulations. For purposes of Section B, “Chargebaunkans (i) a sales Transaction disputed by a
Customer or an Item not in compliance with Conwersiith Guarantee warranty provisions or ECS Rules;
(ii) for all Service Levels other than ConversioithvGuarantee, the face amount of any Item that is
returned by the Drawee Bank or an ECS AssociatmnElavon unpaid and that is ineligible for
resubmission to the Drawee Bank or the ECS Assoniancluding any Item returned for non-sufficient
uncollected funds after the third presentment; &ij for all Service Levels, an Item that is nat i
compliance with Merchant’s obligations, represeatet and warranties under the Agreement or the TOS.

Check Reader/Imager A device certified by Elavon that electronicatlgptures the MICR line and/or an
image of the Paper Check.

Confidential Information: All information or items proprietary to Elavon orevhber, of which Merchant
obtains knowledge or access as a result of Mertheaiationship with Elavon and Member, includifogit

not limited to, the following types of informatiand other information of a similar nature (whetbenot
reduced to writing): scientific, technical, or busss information, product makeup lists, ideas, epts;
designs, drawings, techniques, plans, calculati@ystem designs, formulae, algorithms, programs,
software (source and object code), hardware, mantesdt procedures and results, identity and desumi

of computerized records, identity and descriptidisuppliers, customer lists, processes, procedtnade
secrets, “know-how,” marketing techniques and niatemarketing and development plans, price lists,
pricing policies, and all other financial informati

Credit Card: A card or device associated with a revolving lifecredit that may be used to purchase
goods and services from Merchant or to pay an aimdue to Merchant or to obtain cash advances. A
“Credit Card” includes any of the following cards devices that are associated with a line of credit
extended to the Person to whom the card or desisiied: (i) a Visa card or other card or deviearing

the symbol(s) of Visa U.S.A,, Inc. or Visa Intetioagl, Inc. (including Visa Gold cards); (ii) a MasCard
card or other card or device bearing the symbal{sMasterCard International Incorporated (including
MasterCard Gold cards); (iii) a Discover Networkdc@r other card or device bearing the symbol(s) of
Discover Network; or (iv) any card or device begrihe symbol of any other Credit Card Association.

Credit Card Associations: (i) Visa U.S.A., Inc.; (ii) MasterCard Internatidriacorporated; (iii) American
Express; (iv) Discover Network; (v) Diners; (vi) BC(vii) UnionPay; and (viii) any other organizatiar
association that hereafter contracts with Elavod/@m Member to authorize, capture, and/or settle
Transactions effected with Credit Cards issuedpansored by such organization or association, ayd a
successor organization or association to any ofditegoing.

Credit Card Rules: All applicable rules and operating regulationshe Credit Card Associations, and all
rules, operating regulations, and guidelines foed@rCard Transactions issued by Elavon from time t
time, including, without limitation, all amendmenthanges and revisions made thereto from timirte. t
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Credit Transaction Receipt: A document, in paper or electronic form, evidencnilerchant’s refund or
price adjustment to be credited to the Cardholdacsount and debited from Merchant's DDA. This is
also known as a credit slip or credit voucher.

Customer: A client of Merchant who elects to conduct a paytEransaction with Merchant through
presentation of a Payment Device (including a Cald#r) and/or who participates in Merchant's Faafar
Loyalty Program.

Customer Data: Any information or data related to a Customer,udahg personal information, personally
identifying information and Customer Transactiofiormation, collected by Merchant and provided to
Elavon or received by Elavon from a Customer innsmion with the Fanfare Loyalty Program or
Elavon’s provision of the Fanfare Loyalty Services.

Customer Transaction Information: Information about a Customer’s purchase Transastiat
Merchant.

Debit Card: A card or device bearing the symbol(s) of one oranBFT Networks or Credit Card
Associations, which may be used to purchase goodservices from Merchant or to pay an amount due t
Merchant by an electronic debit to the Cardholddesignated deposit account. A “Debit Card” inckide
(i) a card or device that bears the symbol of adifr€ard Association and may be used to conduct
signature-based, offline debit Transactions; amdalicard or device that bears the symbol of an EFT
Network and can be used to conduct PIN-based, edibit Transactions.

Debit Card Rules: All applicable rules and operating regulations loé £FT Networks, and all rules,
operating regulations, and guidelines for DebitdC@ransactions issued by Elavon from time to time,
including, without limitation, all amendments, clgass, and revisions made thereto from time to time.

Demand Deposit Account (DDA):The commercial checking account at a financialitutsdn acceptable

to Elavon and Member designated by Merchant tolifate payment for Transactions, Chargebacks,
returns, adjustments, fees, fines, penalties, ssgeds from the Payment Networks, Leased Equipment
payments and other payments due under the Agreerettie instance of a Debit Card or ATM Cardsthi
refers to the Cardholder’s deposit account.

Diners: Diners Club International Ltd.
Discover: DFS Services LLC.
Discover Network: Discover Network, Inc.

Drawee Bank The financial institution where a Customer maimtaa checking account on which a Paper
Check that serves as the source document to genamaitem at the POS Device or payment for a
Transaction is drawn.

EFT Networks: (i) Interlink Network Inc., Maestro U.S.A., Inc..;TBR Networks, Inc., NYCE Payments
Network, LLC, PULSE Network LLC, ACCEL/Exchange Metrk, Alaska Option Services Corporation,
Armed Forces Financial Network, Credit Union 24¢.JrNETS, Inc., and SHAZAM, Inc.; (ii) (i) Interac
and the Interac Direct Payment service; and (ifiy ather organization or association that hereafter
authorizes the Elavon and/or Member to authoriapture, and/or settle Transactions effected withiDe
Cards, and any successor organization or assatiatiany of the foregoing.

Elavon: As applicable, Elavon, Inc., a Georgia corporatiélavon Canada Company, a company validly
existing and organized in Nova Scotia, and anylia or subsidiary of Elavon, Inc. that provides
Processing Services to a Merchant related to Tcéiosa. Elavon is a registered member service deavi
of each Member. Elavon may also be referred to Sexvicer” in the Agreement, the MOG or other
documents provided to Merchant in connection wih Processing Services.
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Elavon Fanfare Privacy Policy: Elavon’s privacy policy applicable to Elavon’seusf Customer Data
obtained from consenting Customers in connectidh Mierchant’'s Fanfare Loyalty Program.

Electronic Check Service (ECS) AssociationNACHA, any regional ACH association or network, and
any other organization or association used by Hlaaad/or Member in connection with the ECS that is
hereafter designated as an ECS Association by Elfrem time to time.

Electronic Check Service (ECS) Primer The detailed information relating to ECS processad
implementation provided by Elavon to Merchant, whinust be used by Merchant in conjunction with the
technical specifications and certification requiesnts provided by Elavon to promote integrated point
sale system connectivity and integration betweerckint and Elavon.

Electronic Check Service Rules (ECS Rules)All applicable rules and operating regulations of o
applicable to the ECS Associations (including tf@HARules) and the ECS MOG, in each case including
without limitation, all amendments, changes, andsiens made thereto from time to time.

Electronic Check Service (ECS) Transaction:Any purchase, reversal/void, decline, Chargeback, o
representment/resubmit pursuant to the Electrohieck Service Rules.

Electronic Gift Card (EGC): A special card purchased by a Customer or provided/erchant to a
Customer that is redeemable for merchandise, g\c other Transactions, and includes any eldctron
gift card, gift certificate, Loyalty Card or Stor&thlue Card, as may be applicable, and/or as affére
Merchant to Customers from time to time.

Electronic Gift Card Services: The Processing Services provided by Elavon to Merthwith respect
to Electronic Gift Cards offered by such Merchaatsmore fully described herein and the MOG.

Fanfare Enrolled Customer: A Customer of Merchant that has enrolled (ash&rridescribed herein) to
participate in Merchant’s Fanfare Loyalty Program.

Fanfare Gift Card: A special card, code or device purchased by origeavto a Customer that is
redeemable for merchandise, services or other actioss with Merchant.

Fanfare Gift Card Program: A program established and managed by Merchamgutfie Fanfare
Platform in accordance with the Agreement, inclgdapplicable provisions of the MOG.

Fanfare Gift Card Services: Fanfare Gift Card Program setup and Processingicesnprovided by
Elavon and Member to Merchant as described in theément and in the MOG.

Fanfare Loyalty Program: A program established and managed by Merchant,gutie Fanfare
Platform, through which Merchant may endeavor tonmte Customer loyalty and increased spending by
offering promotions, rewards and incentives to BemEnrolled Customers.

Fanfare Loyalty Services:A loyalty program platform that supports Merchastablishment of a Fanfare
Loyalty Program, Customer enrollment in the Fanfamyalty Program at Merchant's point-of-sale,
establishment and maintenance of the Fanfare Lpyalebsite, the ability to generate marketing
campaigns and offer promotions to Customers, andd3sing Services related to redemption of Customer
rewards, in each case as described in the Agreemehitding applicable provisions of the MOG.

Fanfare Loyalty Website: A Customer-facing website hosted by Elavon anéramded by Elavon
(Fanfare) and Merchant through which (i) Custontleas have not enrolled in Merchant’'s Fanfare Loyalt
Program may enroll online as part of the registraprocess, (ii) Fanfare Enrolled Customers magssec
Merchant’s Fanfare Loyalty Program disclosures) fanfare Enrolled Customers may un-enroll in the
Fanfare Loyalty Program, or (iv) Fanfare Enrolleds@mers that have registered through the website
may manage their Fanfare Loyalty Program accountgach case as described in the Agreement,
including the MOG.
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Fanfare Platform: The systems hosted directly or indirectly by Blavthrough which (i) Merchant
establishes its Fanfare Loyalty Program and/or &&nGift Card Program, and (ii) the Fanfare Sewvice
are provided to Merchant.

Fanfare Services:The Fanfare Loyalty Services and/or Fanfare G#tdCServices provided by Elavon
and Member and used by Merchant in accordancethétiAgreement.

Fanfare Web Portal: A web-based portal provided by Elavon through oshMerchant may obtain
information and guides pertaining to the FanfareviBes and Fanfare Platform, and may access
Merchant-specific program metrics via dashboardswvCustomer Transaction Information, create
additional Customer offers and retrieve reportardimg Merchant's Fanfare Gift Card Program and/or
Fanfare Loyalty Program, in each case as applidaltlee Fanfare Services elected by Merchant.

GA UCC: Georgia Uniform Commercial Code.
Glossary: This Section H of the TOS.

Graphic Specifications and Procedures: The requirements, specifications and proceduppticable to
standard and custom Electronic Gift Cards, inclgdall artwork appearing or permitted to appear on
Electronic Gift Cards, as may be provided by ElatmMerchant from time to time.

Guarantor: A Person that executes a Personal Guaranty fdrehefit of Elavon and Member.

Hardware: POS Devices and other similar Hardware used bychint to accept Payment Devices,
including any Hardware provided by Elavon.

Interac: Interac Association.

Interac Direct Payment: The service provided by Interac to permit Customergpay for goods and
services by debiting money directly from their agets using a POS Device equipped with a PIN pal wit
PIN verification.

Issuer: The financial institution or other entity that igsuthe Credit Card or Debit Card to the Cardholder.
JCB: JCB International Co., Ltd.

Laws: All applicable local, state, and federal statutegulations, ordinances, rules, and other bindang |
in effect from time to time.

Leased Equipment: The equipment and/or software and related licemgeeanent(s) described in the
Merchant Application or the Agreement with all @ggment parts, repairs, additions and accessories
included therein and/or affixed thereto.

Lessee: Merchant, when applicable.
Lessor: Elavon dba LADCO Leasing.

Loyalty Card: A device used to hold a currency and/or points edlua stored value program (also
referred to as a “Stored Value Card”).

Master Account: The account (e.g. funds pool) that is used to timddvalue of Electronic Gift Cards or
Fanfare Gift Cards, as applicable, that have besued among a group or chain of merchants.
Alternatively, this may refer to the back-up accoused to offset electronic payment, ACH or Canadia
Payments Association rejects or returns, if applea

MasterCard: MasterCard International Incorporated.
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MasterCard Merchant Agreement: The Merchant Agreement that is a part of the Agegnand is
between Merchant, the Member of MasterCard and dela¥f as part of the Program Merchant has
requested the ability to accept MasterCard Creditd§. The Member of MasterCard is a party to the
MasterCard Merchant Agreement for purposes of campé with the MasterCard Credit Card Rules while
Elavon is a member service provider of MasterCaudl & such is also a party to the MasterCard Matcha
Agreement. The Member of Visa is not a party toNuasterCard Merchant Agreement and shall have no
liability with respect to any matters relating to arising out of the MasterCard Merchant Agreement,
including any actions of Elavon or the Member of dt4giCard thereunder. The MasterCard Merchant
Agreement is contained within the Agreement anidéstical to the Visa Merchant Agreement except as
set out herein

Member: A financial institution designated by Elavon thata principal, sponsoring affiliate or other
member of Visa, MasterCard or other member of tpelieable Payment Network. References to
“Member” in the MasterCard Merchant Agreement stefiér to the Member of MasterCard and references
to “Member” in the Visa Merchant Agreement shalfereto the Member of Visa. For purposes of
Transactions in Canada only, as of the date ofildigion of the TOS, the Visa Member is U.S. Bank
National Association, acting through its Canadiaanih, the MasterCard Member is Elavon Canada
Company, and the Discover Network Member is Ela@amada Company. The Member may be changed
by Elavon at any time and Merchant will be providedice of same.

Merchant: The business entity indicated on the Merchant Agagilon that provides goods and/or services
to Customers, or that accepts payments from Custome

Merchant Agreement (Merchant Processing Agreement)Any agreement that Merchant has entered
into for Processing Services, which agreement tiseeiwith Elavon or another entity that, directly o
indirectly, transferred its rights under such agrent to Elavon.

Merchant Application: The Merchant Application, the Transend Servicesddiant Application and any
additional document containing information regagdMerchant’s business that is submitted to Elavath a
Member in connection with Merchant’s applicatiorr f8rocessing Services, including any additional
location form(s) and any documents submitted bydident as a part of the bid process, if applicable.

Merchant Operating Guide (MOG): The operating manual provided by Elavon to its Mart that
prescribes rules and procedures governing the @ctines. The Merchant Operating Guide may be
amended from time to time by Elavon in its solecdiion, which amendments will be effective upon
notice to Merchant.

MICR : The magnetic ink character read line encoded Baper Check that contains information about the
Customer’s checking account, including the ABA RogiNumber and checking account number.

Model Documents: A sample set of customer terms and conditions anulivacy policy provided by
Elavon to Merchant for Merchant’'s use in developitsgown Customer-facing terms and conditions and
privacy policy governing Customer participatiortfe Fanfare Loyalty Program.

NACHA — The Electronic Payments AssociationThe national association that establishes standards
rules, business practices, and procedures govetimngCH Network, including the ACH Rules.

OFAC - The United States Department of the Treasury’so®ftif Foreign Assets Control.

Paper Check A Customer’s paper check presented to Merchanp&yment to Merchant, which check
will serve as the source document for Items.

Payment Card Industry Data Security Standard (PCI C5S): The data security regulations, including

maintaining Cardholder account data in a securér@mwent, and other data security best practices
endorsed by the major card associations includigp,VMasterCard and Discover, as such may be
amended from time to time. Visa requires that Mantk and their agents comply with CISP, MasterCard
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requires that Merchants and their agents comply 8DP and the PCI DSS regulations of Discover
Network.

Payment Device:Any device used for the purpose of obtaining credidebiting a designated account
including a Credit Card, Debit Card, and any otfieancial transaction device, including an Electcon
Gift Card, check (whether converted into electrdioion or used as a source document for an electroni
fund transfer), EBT Card, Stored Value Card, “sthagrd, or other device created to be used for the
purpose of obtaining credit or debiting a desigdadecount, that is now or hereafter effected thihoug
Transactions with Merchants.

Payment Network: Any Credit Card Association, EFT Network, Electoi@heck Service Association,
governmental agency or authority, and any otheityent association that issues or sponsors a Palymen
Device.

Payment Network Regulations:Individually and collectively, as the context magtdte, the Credit Card
Rules, the Debit Card Rules, and or the Electr@tieck Service Rules.

PCI Compliance Program Elavon’s program for validation of Merchants'nepliance with the PCI-DSS
requirements.

Person: Any individual, firm, corporation, business trugértnership, governmental agency or authority, or
other entity and shall include any successor (bsgereor otherwise) of such entity.

Personal Guaranty: Any written guaranty of Merchant’s duties and obtigns to Elavon and Member by
a Person that is given in connection with the Agrest including, without limitation, as part of tHi©S,

the Merchant Application, any Merchant AgreementMerchant Processing Agreement, or any other
document signed by the Person in favor of ElavahMember.

PIN: A number that must be entered by a Cardholder deroto complete certain types of Transactions
(e.g., online debit, EBT).

POS Device:A terminal, software, or other point-of-sale devatea Merchant location that conforms with
the requirements established from time to time lay@& and the applicable Payment Network.

Prepaid Card: A card having available funds paid for in advabgehe Cardholder.
Primary Merchant: The Merchant Identification Number (MID)/locationriginally enrolled for
Electronic Gift Cards and set up to be billed floe tard orders placed or designated as the coeporat

headquarter location.

Primary Fanfare Merchant: The Merchant Identification Number (MID)/locationiginally enrolled for
the Fanfare Services and set up to be billed fdfaaifare Services provided by Elavon.

Processing ServicesThe Payment Device processing services and otlated products and services
received by Merchant pursuant to the Agreement.

Program: The Payment Device processing services and othegedeproducts and services received by
Merchant pursuant to the Agreement.

Reserve Account:The account established pursuant to Section (A)(6).

Retrieval Request: A request initiated by a Cardholder or Issuer ttegfuires Merchant to produce a
legible copy of the Cardholder’s signed TransacRaceipt within a specified period of time.

Servicer: See “Elavon.”
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Site Data Protection Program (SDP):MasterCard’s data security regulations to proteatd@older
account data and other data security best practides exact requirements for SDP can be found at
https://sdp.mastercardintl.com

Stored Value Card: A device used to hold a currency and/or the poratse in a stored value program
(also referred to as a “Loyalty Card”).

Supported Hardware: The equipment, systems and hardware, including P@8ces, necessary for
Merchant to make use of Merchant’s selected FarSargices.

Terms of Service (TOS):These Terms of Service and all additions to, amemdsn and modifications of,
and all replacements to the TOS, as applicable.

Token: A numerical token provided by Elavon in subditin of a Payment Device account number.
Tokenization Services: Those services described in paragraph 1 of Se€tiof this Agreement.

Transaction: Any action by a Customer using a Payment Deviceaahtérchant that results in activity on
the Cardholder’s account (e.g., payment, purchagand, return, or debit).

Transaction Receipt: The paper or electronic record evidencing the mselof goods or services from, or
payment to, a Merchant by a Customer using a Palybevice.

UnionPay: China UnionPay Co., Ltd.

Value Added Servicer: Any entity that stores, processes, transmits oessgs Payment Device data or
Transaction data on behalf of Merchant or that jolesr software to Merchant for transaction procegsin
storage, or transmission.

Visa: As applicable, Visa U.S.A., Inc. and Visa Candda,

Visa Merchant Agreement: The Merchant Agreement that it a part of the Agreetmand is between
Merchant, the Member of Visa and Elavon, if as paithe Program Merchant has requested the aldity
accept Visa Credit Cards. The Member of Visa iadypto the Visa Merchant Agreement for purposes of
compliance with the Visa Credit Card Rules while\ln is a registered independent sales organizafion
Visa and as such is also a party to the Visa MericAgreement. The Member of MasterCard is not #ypar
to the Visa Merchant Agreement and shall have ataillty with respect to any matters relating tcaoising

out of the Visa Merchant Agreement, including anjians of Elavon or the Member of Visa thereunder.
The Visa Merchant Agreement is contained within kgreement and is identical to the MasterCard
Merchant Agreement except as set out herein.

WebSuite Services An electronic commerce solution provided by Blag third party service providers
that permits Customers to purchase or add valugeldotronic Gift Cards through Merchant's WebSuite
site. Customers submit payment for the Electrdpiit Card via a Payment Device via the Processing
Services.
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GOVERNMENT ENTITIES AND INSTITUTIONS ADDENDUM

PROCESSING SERVICES FOR GOVERNMENT ENTITIES AND INSTITUTIONS. Merchant elects and
agrees to accept the Payment Device Processing Services for government entities and institutions, as such services are further
described in this Addendum and the Exhibits hereto, and subject to the terms and conditions of the applicable provisions of the
Agreement. Except as expressly modified pursuant to this Addendum, all terms and conditions of the Agreement remain in full
force and effect and shall govern the relationship among the parties to this Addendum.

Capitalized terms used and not otherwise defined in this Addendum shall have the meanings ascribed to them in the
Agreement (including the Terms of Service) or in the Merchant Operating Guide (“MOG”), which are incorporated herein by
this reference.

IN WITNESS WHEREOF, the parties hereto have executed this Government Entities and Institutions Addendum to
the Agreement.

ELAVON, INC.

MERCHANT
By:

By:

Name:

Name:

Title:

Title:

Date:

(Addendum “Effective Date”)
MEMBER

By:

Name:

Title:

Government and Institutions Addendum 1
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(2).D0OC)

Section A — General Provisions Applicable to All Merchants under this Addendum

1) The following provisions hereby replace the like-numbered provisions of the Terms of Service (“TOS”) or are hereby
inserted or deleted from the TOS, as indicated, for Merchants operating under this Addendum.

a)

b)
<)
d)
e)

2

h)

)

)

Section (A)(4)(d) Chargebacks is revised to read as follows:

“d. Chargebacks. Merchant agrees to accept for Chargeback, and will be liable to Elavon and Member in the
amount of any Transaction for which the Customer or Issuer disputes the validity of the Transaction for any reason
under the Payment Network Regulations. Merchant authorizes Elavon and Member to offset from funds due
Merchant for Transaction activity or to debit the DDA or the Reserve Account for the amount of all Chargebacks
including, as applicable, any currency fluctuations. Merchant will fully cooperate with Elavon and Member in
complying with the Payment Network Regulations regarding all Chargebacks.”

Section (A)(5)(d) Indemnity is deleted.

Section (A)(6)(a)(i) Security Agreement is deleted.

Section (A)(6)(a)(ii) Perfection is deleted.

Section (A)(8)(a) Accuracy of Information is revised to read as follows:

“a. Accuracy of Information. Merchant represents and warrants to Member and Elavon that all information provided
to Elavon in the Merchant Application, in the bid process if applicable, or otherwise in the Agreement is correct and
complete. Merchant must promptly notify Elavon in writing of any material changes to such information, including,
without limitation, any additional location or new facility at which Merchant desires to use the Processing Services
provided under this Addendum, the form of entity, change in control, material changes to the type of goods and
services provided and/or payments accepted, and how Transactions are completed (e.g., by telephone, mail, electronic
commerce, or in person at Merchant’s place of business). The notice must be received by Elavon at least ten (10)
business days prior to the change. Merchant will promptly provide any additional information reasonably requested by
Elavon. Elavon has the right to rely upon written instructions submitted by Merchant to request changes to
Merchant’s business information. Merchant may request written confirmation of Elavon’s consent to the changes to
the Merchant’s business information. Merchant will be responsible for all losses and expenses incurred by Elavon or
Member arising out of Merchant’s failure to provide proper notice or requested information for any such change, and
will not make any claims against Elavon or Member for any losses sustained by Merchant as a result of such failure.
Elavon may immediately terminate the Agreement upon a material change to the information in the Merchant
Application if such change is not approved by Elavon. ”

Section (A)(8)(b) Indemnification is deleted and replaced with the following two sections:

“i. Merchant Responsibilities. As between Merchant, Elavon and Member, Merchant will be responsible for, and at
its own expense, defend itself against any suits, claims, losses, demands or damages arising out of or in connection
with (A) any dispute with a Customer, Cardholder or any third party relating to any Transaction, (B) any action taken
by Elavon or Member with respect to the DDA or Reserve Account in accordance with the Agreement, or (C) any
breach by Merchant of any obligation under this Agreement. Merchant will not make any claims against Elavon or
Member for any liabilities, claims losses, costs, expenses and demands of any kind or nature, arising out of or in
connection with any of the foregoing suits, claims, losses, demands or damages.”

“ii. Elavon Responsibilities. Elavon will be responsible for and will at its own expense defend itself against any
suits, claims, losses, demands or damages arising out of (A) Elavon’s breach of the Agreement, or (B) Elavon’s
negligence, gross negligence or willful misconduct.”

Section (A)(9)(a) Organization is revised to read as follows:

“a. Organization. Merchant is validly existing and duly organized under the laws of the jurisdiction in which it was
formed with all necessary authority, qualifications, licenses and registrations necessary to conduct its business, in all
jurisdictions where Merchant conducts business.”

Section (A)(10)(a) Audit is revised to read as follows:

“a. Audit. In the event that Elavon or Member reasonably suspects that they are subject to a financial or reputational
risk due to Merchant’s actions or omissions, Merchant authorizes Elavon and Member to perform an audit or
inspection of Merchant’s operations to confirm compliance with the Agreement upon reasonable advance notice and
at Elavon’s or Member’s expense. Merchant agrees to cooperate, in good faith, with any such audit conducted by
Elavon or Member. Further, Merchant acknowledges and agrees that the Payment Networks have the right to audit
Merchant’s business to confirm compliance with the Payment Network Regulations.”

Section (A)(10)(b)(i) Authorizations is revised to read as follows:

“i. Authorizations. Merchant authorizes Elavon and Member to make, from time to time, any business credit or
other inquiries they consider necessary to review the Merchant Application or continue to provide services under the
Agreement. Merchant also authorizes any person or credit reporting agency to compile information to answer those
credit inquiries and to furnish that information to Elavon.”

Section (A)(10)(b)(ii) Financial Information is revised to read as follows:

Government and Institutions Addendum 2
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“ii. Financial Information. Upon the request of either Elavon or Member, Merchant will provide Elavon and
Member audited financial statements prepared by an independent certified public accountant selected by Merchant, or
if Merchant is audited by a governmental authority, then Merchant will provide financial statements from such
governmental authority. Within one hundred twenty (120) days after the end of each fiscal year (or in the case of a
government entity, when available), Merchant will furnish Elavon and Member, as requested, a financial statement of
profit and loss for the fiscal year and a balance sheet as of the end of the fiscal year, each audited as provided above.
Merchant shall also provide Elavon and Member such interim financial statements and other information as Elavon or
Member may request from time to time.”

Section (A)(13) Personal Guaranty is deleted.

Section (A)(14)(a) Products or Services is revised to read as follows:

“a. Products or Services. Merchant may desire to use a Value Added Servicer to assist Merchant with its
Transactions. Merchant shall not utilize any such third parties unless Merchant has disclosed such use to Elavon
previously in writing, and unless such Value Added Servicer is fully compliant with all Laws and Payment Network
Regulations. Any Value Added Servicer used by Merchant must be registered with the Payment Networks prior to the
performance of any contracted services on behalf of Merchant. Further, as between the parties to this Agreement,
Merchant will be bound by the acts and omissions of its Value Added Servicer and Merchant will be responsible for
compliance by such Value Added Servicer with all Laws and Payment Network Regulations. Merchant will be
responsible for any loss, cost, or expense incurred in connection with or by reason of Merchant’s use of any Value
Added Servicer. Neither Elavon nor Member is responsible for the Value Added Servicer, nor are they responsible for
any Transaction until Elavon receives data for the Transaction in the format required by Elavon.”

Section (A)(15)(b)(i) Termination, Merchant, the following is added as Section (A)(15)(b)(i)(cc):

“cc. The Agreement may be terminated by Merchant in the event that sufficient legislative appropriation is not
available, provided that Merchant gives Elavon and Member sixty (60) days notice prior to termination.”

Section (A)(15)(c)(iii) Return to Elavon is revised to read as follows:

“iii. Return to Elavon. All Confidential Information, promotional materials, advertising displays, emblems,
Transaction Receipts, Credit Transaction Receipts, and other forms supplied to Merchant and not purchased by
Merchant or consumed in use will remain the property of Elavon and must be returned to Elavon or destroyed within
thirty (30) days after termination of the Agreement.”

Section (A)(16)(d) MATCH™ and Consortium Merchant Negative File is revised to read as follows:

“d. MATCH™ and Consortium Merchant Negative File. Merchant acknowledges that Member and/or Elavon is
required to report Merchant’s business name and the name of Merchant’s principals to the MATCH™ listing
maintained by MasterCard and accessed and updated by Visa and American Express, to the Consortium Merchant
Negative File maintained by Discover, or to any other negative or terminated merchant file of any other Payment
Network, if applicable, pursuant to the requirements of the Payment Network Regulations. Merchant specifically
consents to the fulfillment of the obligations related to the listing by Elavon and Member, the listing itself, and
Merchant waives all claims and liabilities Merchant hay have as a result of such reporting.”

Section (A)(16)(e) Security Program Compliance is revised to read as follows:

“e. Security Program Compliance. Merchant must comply with the requirements of the Payment Card Industry
(PCI) Data Security Standard (PCI DSS) including the Cardholder Information Security Program (CISP) of Visa, the
Site Data Protection Program (SDP) of MasterCard, the Data Security DISC Program and the PCI DSS regulations of
Discover Network, and the security programs of any other Payment Network regarding which Merchant accepts a
Payment Device, as applicable, and any modifications to, or replacements of such programs that may occur from time
to time (collectively, “Security Programs”). Merchant shall also ensure that all Value Added Servicers from whom
Merchant procures services or third party POS Devices comply with the requirements of the Security Programs.
Upon request, Elavon will provide Merchant with the respective website links to obtain the current requirements of
the Visa, MasterCard, and Discover Network Security Programs. Merchant is responsible for Merchant’s own actions
or inactions, those of Merchant’s officers, directors, sharecholders, employees and agents, including any Value Added
Servicer (collectively, “Merchant’s Agents”). Merchant shall be responsible for any liability, loss, cost, or expense
resulting from the violation of any of the Security Program requirements by Merchant or any of Merchant’s Agents.”
Section (A)(17)(a) Use of Trademarks is revised to read as follows:

“a. Use of Trademarks. Merchant may use and display the promotional materials provided by Elavon on Merchant’s
premises as may be required or requested by the Payment Networks. Merchant’s use of Visa, MasterCard and
Discover Network marks, as well as marks of other Payment Networks, will fully comply with the Payment Network
Regulations. Merchant’s right to use all such marks will terminated upon termination of the Agreement or upon
notice by a Payment Network to discontinue such use. Merchant’s use of promotional materials provided by Visa,
MasterCard, Discover Network, and/or other Payment Networks will not indicate, directly or indirectly, that Visa,
MasterCard, Discover Network, or such other Payment Networks endorse any goods or services other than their own
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and Merchant may not refer to Visa, MasterCard, Discover Network or any other Payment Networks in stating
eligibility for Merchant’s products or services.”

Section (A)(17)(c) Passwords is revised to read as follows:

“c. Passwords. If Merchant receives a password from Elavon to access any of Elavon’s databases or services
Merchant will: (i) keep the password confidential; (ii) not allow any other entity or person to use the password or gain
access to Elavon’s databases or services; (iii) be responsible for all action taken by any user of the password that
obtained access to the password from Merchant; and (iv) promptly notify Elavon if Merchant believes Elavon’s
databases or services or Merchant’s information has been compromised by use of the password. If Merchant receives
passwords from a third party for products or services related to Transaction processing, Merchant must protect such
passwords in the manner required by such third party and be responsible any losses, costs, or expenses that arise from
Merchant’s use or misuse of such third party passwords.”

Section (A)(18)(b) Governing Law in the United States is deleted.

Section (A)(18)(c) Jurisdiction and Venue; Governing Law in Canada is deleted.

Section (A)(18)(d) Exclusivity is deleted.

Section (A)(18)(f) Assignability is revised as follows:

“f. Assignability. The Agreement may not be assigned by Merchant, directly or by operation of law, without the
prior written consent of Elavon. If Merchant, nevertheless, assigns the Agreement without Elavon’s consent, the
Agreement will be binding on the assignee as well as Merchant. Elavon will not transfer or assign the Agreement
without the prior written consent of Merchant, provided that such consent shall not be required for (i) the assignment
or delegation to an affiliate of Elavon, or (ii) the assignment or delegation to any Person into or with which Elavon
shall merge or consolidate, or who may acquire substantially all of Elavon’s stock or assets.”

Section (A)(18)(g) Arbitration is deleted.

Section (A)(18)(k) Attorney’s Fees is deleted.

Section (A)(18)(p) Amendments is revised as follows:

“p. Amendments. Except as otherwise provided in the Agreement, amendments to the Agreement shall be in writing
and signed by the parties. Notwithstanding the foregoing, Elavon and Member may amend or modify the Agreement,
to the extent such changes are required by or attributable to changes in the Payment Network Regulations or other
Laws, upon written notice to Merchant. Elavon or Member will inform Merchant of such a change in a periodic
statement or other written notice, and such change will become effective not less than thirty (30) days following the
issuance of the notice. Notwithstanding the previous sentence, changes to fees authorized by the Agreement will be
effective upon notice to Merchant, unless a later effective date is provided.”

Section (A)(19)(d) Personal Guaranty is deleted.

Sections (A)(19)(f) through (A)19)(x) and Section (A)(20) regarding equipment leasing, are hereby deleted. If
Merchant desires to lease equipment, a separate agreement is required.

Section (A)(22)(a)(ii)(bb)(1) Customer Authentication is replaced as follows:

“l. Customer Authentication. In addition to satisfying the applicable requirements set forth in the Agreement, the
MOG, the ECS MOG (as applicable) and any other guides, manuals or materials provided to Merchant by Elavon or
Member, Merchant must provide to Elavon and Member such Customer information as may reasonably be required
for Elavon and Member to perform their obligations under the Agreement. Elavon and Member will authenticate the
identity of each Customer, on Merchant’s behalf, based solely on the Customer information provided by Merchant to
Elavon in the Bill Load File uploaded into the Bill Payment Portal and using the authentication criteria as directed by
Merchant. Merchant agrees that Elavon and Member are entitled to rely on the accuracy of the Customer information
provided by Merchant and that Elavon and Member shall only be responsible for authenticating each Customer as and
to the extent directed by Merchant in writing. Merchant shall be responsible for any losses that may result from: (a)
errors in the authentication of a Customer or in the processing of Transactions that result from incorrect Customer
information provided to Elavon or Member; and (b) inaccurate or incomplete authentication of a Customer that does
not result from Elavon or Member’s errors or omissions. Merchant grants Elavon and Member and their designated
agents access to and use of Customer information and such other data as is reasonably necessary for Elavon and
Member to perform their obligations under the Agreement. Merchant’s provision of such Customer information to
Elavon and Member will not breach any agreement to which Merchant is a party or violate Laws.”
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Section D — Government/Public Institution Service Fees
(MasterCard Convenience Fee Program for Education and Government Merchants or Visa Tax Payment Program
Only; all other Convenience Fees are governed by the Merchant Operating Guide)

2) The following provisions are added to the TOS for Merchants instituting a Government/Public Institution Service fees
under this Addendum.

a) Government/Public Institution Service Fees. If Merchant is both eligible to charge or to have Elavon charge
Government/Public Institution Service Fees (as defined on Exhibit B hereto) and has elected on Exhibit A to manage
or to have Elavon manage Government/Public Institution Service Fees, then Merchant shall comply with the
Government/Public Institution Service Fee Terms and Conditions attached hereto as Exhibit B.

[continued on next page]
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EXHIBIT A
PUBLIC INSTITUTION SERVICE FEE ENROLLMENT

ENROLLMENT FORM FOR GOVERNMENT/PUBLIC INSTITUTION SERVICE FEE PROGRAMS

Date: Pricing Quote #: [ New Location Rep Name: Rep Phone #:
[ Add/Update Service

Existing MID: Chain #:

DBA Name: DBA Phone #:
Contact Name (first & last): DBA Fax #:
DBA Address: City, State, Zip:

Contact Name (First and Last): Training Phone # (if different):

Merchant Information

Goods or Services Sold: Federal Tax ID:

Processing Options:

Government/Public Institution Service Fee Funding Model (check one if Merchant elects Government/Public Institution Service Fees (GPISF) assessment):
[ Elavon-managed'
[ Merchant-managed®

Government/Public Institution Service Fee Services Programs (check all that apply, but only if Merchant elects GPISF assessment):
[ MasterCard Convenience Fee Program for Education and Government Merchants
[ Visa Government and Higher Education Payment Program

Government/Public Institution Service Fee Pricing (applicable only if Merchant elects GPISF assessment):
Card Service Fee %
ACH (via Electronic Check Services): $
Minimum Annual Fees (if applicable): $
Implementation Fee (if applicable): N

Payment/Transaction Types for GPISF Assessment (not all payment/transaction types are supported for all programs) (check all that apply, but only if Merchant elects GPISF assessment):
[ Credit — (check all that apply): [] Visa [] MasterCard [] Discover (available if Elavon-acquired)

[ Signature Debit — (check all that apply): ] Visa [ MasterCard [] Discover (available if Elavon-acquired)

[0 PIN-Based Debit

O ACH (via Electronic Check Services)

»
=
S

£
=3

=]
o

2
2
4
g
o]
4

Y]

Elavon Product Supporting GPISF Assessment to be Used by Merchant (check all that apply):
[ Biller Direct Services - Bill Payment Portal (Enrollment Form required if checked)
[ Service Fee Terminal (VeriFone vx570 or equivalent)
[0 Limited Acceptance (Visa, MasterCard, and Discover credit cards only)
[0 MasterCard and Discover credit cards and signature debit cards
[ Merchant Proprietary Solution or Value-Added Servicer
[ Other

By signing below, Merchant warrants the truthfulness and accuracy of the information provided, agrees to pay the fees set forth herein and agrees to abide by the Terms & Conditions for
Assessment of Government/Public Institution Service Fees. This Enrollment Form for Government/Public Institution Service Fee Programs is made a part of the Agreement.

Signature Name & Title Date

Merchant Acknowledgment

1. “Elavon-managed” means that Elavon establishes the amount of the Government/Public Institution Service Fee charged and retains the
Government/Public Institution Service Fee in lieu of Merchant’s obligation to pay Elavon the per transaction fees as set forth in the Agreement.

2. “Merchant-managed” means that Merchant establishes the amount of the Government/Public Institution Service Fee charged and retains the
Government/Public Institution Service Fee. Merchant pays Elavon the per transaction fees as set forth in the Agreement for all such Transactions.

Elavon Processing Services for Government Entities and Institutions Enrollment
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EXHIBIT B
TERMS AND CONDITIONS FOR ASSESSMENT OF GOVERNMENT/PUBLIC INSTITUTION SERVICE FEES

ASSESSMENT OF GOVERNMENT/PUBLIC
INSTITUTION SERVICE FEES. Terms and Conditions
(“T&Cs”) for Assessment of Government/Public Institution
Service Fees.

1) APPLICABILITY OF AGREEMENT. If Merchant has
requested authority to charge or to have Elavon charge a
Government/Public Institution Service Fee to its Customers
for Eligible Transactions, the following provisions apply to
such Eligible Transactions and the related Government/Public
Institution Service Fees charged. Any other Transactions or
fees, including Convenience Fees, are governed by the
standard provisions set forth in the Agreement, as modified by
the applicable Schedules or Addenda thereto. Merchant
agrees to the following provisions, as and to the extent
applicable, in addition to the terms and conditions of the
Agreement.

2) RULES OF CONSTRUCTION. These T&Cs are
intended to complement and are subject to your Agreement.
Capitalized terms used and not otherwise defined herein shall
have the meanings ascribed to such terms in the Agreement or
the MOG. In the event of a conflict between these T&Cs and
other terms of the Agreement or the MOG, the terms of these
T&Cs shall prevail.

3) DEFINITION OF GOVERNMENT/PUBLIC
INSTITUTION SERVICE FEE. The fee charged by Elavon
or Merchant, at Merchant’s election, to Customers conducting
Eligible Transactions (as described herein, as applicable) at
Merchants operating in certain designated merchant category
codes (“MCCs”). For the avoidance of doubt, fees referred to
as a “service fee” or “convenience fee” (in the context of the
MCCs described herein) as used in the applicable rules of the
Credit Card Associations, where the fee is processed as a
separate Transaction from the underlying purchase or payment
Transaction, are included within the definition of, and are
referred to herein, as a “Government/Public Institution Service
Fee.”

4) GOVERNMENT/PUBLIC INSTITUTION SERVICE
FEE SERVICES.

a) Government/Public Institution Service Fee Services. At
Merchant’s election, Merchant may choose to charge a
Government/Public Institution Service Fee (a Merchant-
managed Government/Public Institution Service Fee) or to
have Elavon charge a Government/Public Institution Service
Fee (an Elavon-managed Government/Public Institution
Service Fee) to its Customers for Eligible Transactions, in
each case provided that Merchant is in compliance with the
Payment Network Regulations and Laws, including the
Electronic Fund Transfer Act and Regulation E. If Merchant
elects an Elavon-managed Government/Public Institution
Service Fee, Merchant agrees that any Government/Public
Institution Service Fee collected in connection with an
Eligible Transaction will be retained by Elavon and Member
and that such amount constitutes Elavon’s and Member’s
property, and Merchant has no right, title or interest in such
amounts. Further, if Merchant elects an Elavon-managed

Government/Public Institution Service Fee, Merchant agrees
that Elavon may adjust the Government/Public Institution
Service Fee amount from time to time as necessary or
appropriate to accommodate changes in Payment Network
fees (including Interchange fees), material changes in average
ticket size and/or monthly Transaction volume, Interchange
classification or downgrades, changes in Chargeback rates, or
changes in Payment Devices accepted and/or payment
channels offered by Merchant. Additionally, Elavon may
immediately terminate the Processing Services for
Government/Public Institution Service Fees if Merchant’s
Chargeback rates materially exceed industry averages. If
Merchant elects a Merchant-managed Government/Public
Institution Service Fee, Merchant will receive and retain the
Government/Public Institution Service Fee collected in
connection with Eligible Transactions and will pay regular per
transaction fees to Elavon and Member for the Processing
Services provided by Elavon and Member with respect to such
Transactions. Merchant agrees that the minimum annual
Transaction fees (which includes any Elavon-retained
Government/Public Institution Service Fees) paid to Elavon
and Member for Transactions processed under this Addendum
shall be at least equal to the “Minimum Annual Fees” amount
identified on Exhibit A hereto. For any partial period of less
than a full year during the term of this Addendum, the actual
amount of fees paid by Merchant to Elavon for Transactions
processed under this Addendum shall be annualized to
determine if Merchant has satisfied this obligation. At the end
of each year (the first of which shall begin on the Addendum
Effective Date and each successive year of which shall begin
immediately upon the conclusion of the preceding year),
Elavon may notify Merchant if the actual Transaction fees
paid by Merchant in respect of this Addendum is less than the
Minimum Annual Fees amount. In the event that Merchant’s
actual Transaction processing fees under this Addendum for
any such period are less than the Minimum Annual Fees,
Merchant shall promptly pay Elavon and Member the
difference.

b) Conflict of Laws. To the extent Merchant’s state or other
governing body has passed legislation that requires assessment
of Government/Public Institution Service Fees by government
agencies as a component of card acceptance, such laws will
control in the event of any conflict with Payment Network
Regulations. To the extent that assessment of any
Government/Public Institution Service Fees or other fees or
charges by government agencies as a component of card
acceptance is not required by law, Merchant bears all
responsibility and liability associated with the assessment of
such fees in connection with the Agreement, including all
assessments, fees, fines and penalties levied by the Payment
Networks.

5) REQUIREMENTS FOR GOVERNMENT/PUBLIC
INSTITUTION SERVICE FEES. This Section 5 sets forth
the requirements of the Credit Card Associations applicable to
Government/Public Institution Service Fees.  Where a
Merchant accepts both Visa and MasterCard-branded Credit
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Cards and/or signature Debit Cards for Eligible Transactions
(as defined herein), the Merchant must comply with the most
restrictive of these Credit Card Association requirements for
all Transactions so as not to discriminate among different
Payment Devices or Payment Networks. A Merchant may
assess or have Elavon assess a Government/Public Institution
Service Fee to Transactions involving Discover Network
Payment Devices on the same terms as Government/Public
Institution Service Fees are assessed to the other Payment
Devices the Merchant accepts. Elavon may update or revise
the provisions of this Section 5 upon written notice to
Merchant.
a) Merchants _Accepting Visa Cards for Eligible
Transactions. The following requirements apply to
Merchants accepting Visa Credit Cards and/or Visa signature
Debit Cards that desire to charge or to have Elavon charge a
Government/Public Institution Service Fee on certain
Transactions.
i) Eligible Merchants. Merchants operating in MCC 8220
(College Tuition), 8244 (Business), 8249 (Trade Schools),
9211 (Court Costs), 9222 (Fines), 9311 (Tax) and 9399
(Miscellaneous Government Services) are eligible to charge or
to have Elavon charge a Government/Public Institution
Service Fee to Customers in connection with Eligible
Transactions listed in Section (5)(a)(ii) below.
ii) Eligible Transactions. Eligible Merchants may charge or
have Elavon charge a Government/Public Institution Service
Fee on any Transaction involving payment for goods or
services (including tax payments) to the Eligible Merchant
(each an “Eligible Transaction”).
iii) Transaction Requirements. The following requirements
apply to Eligible Transactions under this Section (5)(a).
1) Merchant must provide Elavon with the necessary
documentation to facilitate Elavon’s registration of Merchant
in the “Visa Government and Higher Education Payment
Program” and the convenience fee program of Discover
Network, in each case to the extent applicable and required.
2) The Government/Public Institution Service Fee must be
disclosed to the Cardholder prior to the completion of the
Transaction, and the Cardholder must be given the option to
cancel the Transaction if the Cardholder does not wish to pay
the Government/Public Institution Service Fee.
3) Merchant may not also assess a separate Convenience Fee
(as such term is defined in Visa’s Payment Network
Regulations).
4) The Government/Public Institution Service Fee must be
disclosed as a fee assessed by Merchant or Elavon.
5) Merchant must accept Visa as a means of payment in all
channels (i.e., face-to-face, mail/telephone, and Internet
environments, as applicable).
6) Merchant must feature the opportunity to pay with Visa at
least as prominently as all other payment methods.
7) Merchants accepting Visa cards for Eligible Transactions
must include the words “Service Fee” in the “Merchant name”
field of the Visa Transaction clearing record for the collection
of the Government/Public Institution Service Fee.
b) Merchants Accepting MasterCard Cards for Eligible
Transactions. The following requirements apply to
Merchants accepting MasterCard Credit Cards and/or
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signature Debit Cards that desire to charge or to have Elavon
charge Government/Public Institution Service Fees on Eligible
Transactions.

i) Eligible Merchants. Merchants operating in MCCs 8211
(Elementary Schools), 8220 (Colleges/Universities), 9211
(Courts), 9222 (Fines), 9311 (Taxes) and 9399 (Miscellaneous
Government Services) are eligible to charge or to have Elavon
charge a Government/Public Institution Service Fee to
Customers in connection with Eligible Transactions listed in
Section (5)(b)(ii) below.

ii) Eligible Transactions. Eligible Merchants may charge or
have Elavon charge a Government/Public Institution Service
Fee only in connection with the following “Eligible
Transactions™:

1) Payments to elementary and secondary schools for tuition
and related fees, and school-maintained room and board,;

2) Payments to colleges, universities, professional schools and
junior colleges for tuition and related fees, and school-
maintained room and board;

3) Payments to federal courts of law that administer and
process court fees, alimony and child support payments;

4) Payments to government entities that administer and
process local, state and federal fines;

5) Payments to local, state and federal entities that engage in
financial administration and taxation; or

6) Payments to Merchants that provide general support
services for the government.

iii) Transaction Requirements. The following requirements
apply to Eligible Transactions under this Section (5)(b).

1) Merchant must provide Elavon with the necessary
documentation to facilitate Elavon’s registration of Merchant
in the “MasterCard Convenience Fee for Eligible Government
and Education Payments” program and/or the convenience fee
program of Discover Network, in each case to the extent
applicable and required.

2) The Government/Public Institution Service Fee must be
disclosed to the Cardholder prior to the completion of the
Transaction, and the Cardholder must be given the option to
cancel the Transaction if the Cardholder does not wish to pay
the Government/Public Institution Service Fee.

3) The Government/Public Institution Service Fee must apply
in the same amount regardless of the Credit Card or signature
Debit Card type accepted for payment of a given Eligible
Transaction within a particular payment channel.  This
requirement does not apply to payments made by ACH, cash,
check or PIN-based Debit Card.

4) The Government/Public Institution Service Fee must not be
advertised or otherwise communicated as an offset to the
merchant discount rate.

¢) Additional Requirements for Merchants Utilizing
Proprietary Solutions or Value Added Servicers.

i) POS Devices. Merchant is responsible for ensuring that its
software, POS Devices and card acceptance procedures fully
comply with Elavon’s instructions, including with respect to
programming of software and POS Devices to handle Eligible
Transactions to ensure proper assessment of
Government/Public  Institution Service Fees. If the
Government/Public Institution Service Fee is Elavon-
managed, Merchant is further responsible for complying with
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all requirements as provided by Elavon from time to time to
appropriately process the Eligible Transactions to qualify for
optimal Interchange rates within five (5) days of Elavon’s
communication to Merchant of the same. If Merchant fails to
make changes to its POS Devices or card acceptance
procedures requested by Elavon within five (5) days of the
request, Elavon may, in its discretion, discontinue the program
or suspend a certain payment type. Further, if Merchant fails
to make such changes and the Government/Public Institution
Service Fee is Elavon-managed, Elavon may adjust the
Government/Public Institution Service Fee amount, bill the
Merchant for charges in excess of the Government/Public
Institution Service Fee to recover losses related to
Transactions that did not qualify for optimal Interchange rates
or for applicable Credit Card Associations’ reimbursement
programs, including, but not limited to, losses related to
Merchant’s failure to distinguish between pricing of Visa
signature Debit Cards and all other card types for transactions
processed within the Visa Government and Higher Education
Payment Program.

ii) Approval Required to Charge or Adjust
Government/Public Institution Service Fee. Merchant may
not charge or adjust Government/Public Institution Service
Fees unless Merchant has disclosed such fees to Elavon
previously in writing and Merchant has been approved by
Elavon to charge or adjust such Government/Public Institution
Service Fees. If Merchant charges or adjusts a
Government/Public Institution Service Fee without having
disclosed such fee or adjustment previously in writing and
obtained Elavon’s consent, Merchant will be in breach of the
Agreement and Elavon may immediately terminate the
Agreement in addition to pursuing any other remedies
available under the Agreement, Laws and Payment Network
Regulations.

iii) Value Added Servicer. If the Merchant uses a Value
Added Servicer to manage and assess the Merchant’s
Government/Public Institution Service Fee, the ‘“Merchant
name” field of the Visa Transaction clearing record must
include the name of the Value Added Servicer (rather than the
name of Merchant).

6) ADDITIONAL PROCESSING REQUIREMENTS. If
Merchant voids an underlying Eligible Transaction, the
associated Government/Public Institution Service Fee must be
voided as well. If Merchant processes a refund for an
underlying Eligible Transaction, Merchant must disclose to
Customers that Government/Public Institution Service Fees
are non-refundable. Merchants that desire to charge or to have
Elavon charge Government/Public Institution Service Fees
will be assigned separate MIDs for use in connection with
Eligible Transactions and related Government/Public
Institution Service Fees. MIDs assigned for use with Eligible
Transactions and/or Government/Public Institution Service
Fees may not be used to process Transactions that are not
Eligible Transactions.

7 PAYMENT AND TRANSACTION TYPES
SUPPORTED. Government/Public Institution Service Fee
capability for Credit Cards and/or signature Debit Cards
depends on the Merchant’s MCC, as described above, and the
Payment Network Regulations of the applicable Credit Card
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Association.  Government/Public Institution Service Fee
capability is supported only through Elavon products specified
on Exhibit A hereto. Not all payment and transaction types
are supported for all products. Additionally, Merchant
proprietary software, POS Devices, or Value Added Servicers
may be certified to  process Elavon-managed
Government/Public Institution Service Fee Transactions.
Closed network prepaid cards, electronic benefits transfer, and
dynamic currency conversion are not supported for
Government/Public Institution Service Fee processing.



MEMORANDUM

April 26, 2016

TO: Honorable Mayor and City Commissioners

VIA: Kenneth Fields, City Manager

FROM: Tina Peak, Director of Library and Historic Resources \[{

RE: Commission Appointment of Polk County Library Cooperative Governing
Board Member

STAFF RECOMMENDATION:

It is recommended that the City Commission take the following action:
1. Approve the appointment of an alternate member to the Polk County Library
Cooperative’s Governing Board effective immediately.

BACKGROUND:

In 1997 thirteen Polk County cities entered into an Interlocal Agreement with the Polk
County Board of County Commissioners to provide public library services to residents of
unincorporated Polk County. The 1997 Interlocal Agreement stipulated that library
service to non-city residents by provided by the 16 municipally funded public libraries.

The Polk County Library Cooperative is led by a policy-making board, the Polk County
Library Cooperative Governing Board. This board consists of one Commission
appointed representative from each participating municipality and one representative
from the Polk County Board of County Commissioners. Additionally, each participating
municipality may appoint alternates to attend meetings of the Governing Board when the
primary member is unable to attend.

The City of Lake Wales currently has one primary PCLC Governing Board member, Tina
Peak and one alternate, Marcia Loveman. Both were appointed by the Lake Wales City
Commission in 1997.

Staff requests a second alternate be appointed. The recommendation is that Margaret
Barthe, administrator of the PCLC Bookmobile, serves at the City Commissions pleasure
as an alternate representative of the City of Lake Wales on the Polk County Library
Cooperative’s Governing Board.

Staff recommends approval.

OTHER OPTIONS: None
FISCAL IMPACT: No fiscal impact.




MEMORANDUM

April 25, 2016

TO: Honorable Mayor and City Commission

VIA: Kenneth Fields, City Manager

FROM: Clara VanBlargan, City Clerk, MMC

RE: Appointment — Citizens & Police Community Relations Advisory Committee; Code

Enforcement Board; CRA Citizen Advisory Committee

SYNOPSIS: Appointments fill vacancies due to resignations, expiration of terms, newly established
boards, etc.

RECOMMENDATION

The Mayor makes appointments to various citizen advisory and regulatory boards, commissions,
committees, and authorities with the advice and consent of the City Commission (City Charter, Sec. 3.06).

The Mayor is asked to make the appointments as deemed appropriate.
BACKGROUND

Vacancies exist on various Boards, Commissions, and Committees due to resignations, expirations of
terms, newly established boards, etc.

Citizens & Police Community Relations Advisory Committee (Resolution 2012-03) — The committee
consists of three (3) members with a quorum requirement of two (2) members. One (1) member shall be
an active Lake Wales police officer appointed by the Police Chief and two (2) members must be residents
serving no more than two consecutive terms. (2-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 1 vacancy

Current Members: Nathan Minton, resident 05/03/11 - 07/01/16, P+2
***\/acant***, resident —07/01/18
Joseph VanBlarcom, police officer 05/03/11 - 07/01/17, 3

Applying for appointment: Curtis Gibson, resident, for a term expiring on 07/01/18.

An interview process is not necessatry.

Meetings — Regular meetings shall be held monthly in the Municipal Administration Building or other
locations as deemed appropriate by the committee.

Current Meeting Schedule: 3rd Thursday @ 6:00 PM; City Hall Lunch Room

Duties - The Committee shall:
1. Provide a forum for citizens to express their opinions about police procedures, and to receive
informal information from the police department regarding police procedures;
2. Provide a forum for citizens and the police department to openly and respectfully discuss
issues of concern with the hope that concerns can be positively resolved:;



3.

Provide a forum for citizens and the police department to engage in a dialogue that will be
positive and productive and that will continue to foster a climate of trust and mutual respect.

Code Enforcement Board (City Code Sec. 2-56) — The board consists of seven (7) members.
Whenever possible, membership shall include an architect, a businessperson, an engineer, a general
contractor, a subcontractor and a realtor. Members must be residents. (3-year term)

e Aninterview process is necessary for new applicants only.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 vacancies

Current Members: Melissa Konkol, resident 01/19/10 — 07/01/18, 3
Wilena Vreeland, resident 10/04/11 — 07/01/18, P+2
Murray Zacharia, resident 06/18/13 — 07/01/16, 1
William Follett, resident 07/03/07 — 07/01/16, 3-Final
Jean Kincaid Scott, resident 06/17/08 — 07/01/17, 3
***Vacant***, resident —07/01/18
***¥\Vacant***, resident —07/01/18

Applying for appointment: Curtis Gibson, resident, for a term expiring on 07/01/18.

An interview process is necessary for appointment to the Code Enforcement Board. Curtis Gibson
has been interviewed by the Board chairman and Planning & Development Director and the
appointment is recommended.

Current Meeting Schedule: 2" Monday @ 5:00 PM; Commission Chamber

Powers (City Code Sec. 2-57) - The Code Enforcement Board imposes administrative fines and
other noncriminal penalties to enforce city health and sanitation, local business tax receipt, fire,
building, zoning and sign ordinances when it finds that a pending or repeated violation continues to

exist.

In accordance with F.S. 162.08, The Code Enforcement Board has the power to:

1.
2.

3.
4,
5.

Adopt rules for the conduct of its hearings.

Subpoena alleged violators and witnesses to its hearings. Subpoenas may be served by the
sheriff of the county or police department of the municipality.

Subpoena evidence to its hearings.

Take testimony under oath.

Issue orders having the force of law to command whatever steps are necessary to bring a
violation into compliance.

CRA Citizen Advisory Committee (City Code Sec. 2-73) — The committee consists of five (5) members.
One member is nominated by each city commissioner. Members must reside, own property or operate a
business within the voting district represented by the commissioner provided that the property, residence
or business of the nominee is within the boundaries of the CRA. (2 year term)

e There is no interview process requirement for applicants applying for appointment to this board.

¢ Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 3 vacancies (Seat 1; A-Large; Seat 4, District 27, Seat 5, District 28)

Current Members: Mark Bennett, chair (Seat 2 — District 19) 04/21/15 - 07/01/16, 1
Narvell Peterson, vice-chair (Seat 3—District 122)12/07/10 — 07/01/17, P+3
***¥\Jacant*** (Seat 1 — At Large) —07/01/16
**\Jacant*** (Seat 4 — District 27) —07/01/17

**\Jacant*** (Seat 5 — District 28) - 07/01/16



Applying for appointment to Seat 1, At-Large: Jean Kincaid Scott, resident, for a partial term expiring
on 07/01/16 and a regular term expiring on 07/01/18.

Applying for appointment to Seat 5: Christopher C. Lutton, resident, for a partial term expiring on
07/01/16 and a regular term expiring on 07/01/18.

An interview process is not necessary for appointment to the CRA Citizen Advisory Committee.

Meetings (City Code Sec. 2-73) - The CRA citizen advisory committee shall meet at the call of the
chairman of the CRA board or upon the request of city staff but shall meet no less than once each
year.

Current Meeting Schedule: 2m Thursday @ 3:30 PM; Commission Chamber (Date & Time varies)

Duties (City Code Sec. 2-73) — The Committee assist the CRA board in implementing
redevelopment activities within the redevelopment area and to provide advice and recommendations
to the CRA board on redevelopment matters as necessary.

OPTIONS

The City Commission appoints the 5" Trustee member as a ministerial duty.
FISCAL IMPACT

These are volunteer citizen boards.

ATTACHMENTS
Applications



APPLICATION FOR APPOINTMENT TO CITY BOARD, COMMISSION OR COMMITTEE
City of Lake Wales, City Clerk's Office, P.O. Box 1320, Lake Wales, FL 33859-1320

BoardiCommissionCommites__ (i L3208 w&alice (o mmuthZ}V o (atione Advi ﬁf

Applying for: Yes Yes

Full-timg Parttlme
m reappointment City Resident? -2

" Yes, Yes,
ew appointment Flori |da _, Other No Own Property in City?
Registered Voter? ¥

City Business Tax?

Name

Cuekis Goiheon
Home Address Home Phone
_5 104 Cocillon Placd Bﬁfeé 638, - Q?ob
s [k (ouniry %ckool Boéhel Be3-S87- 2123
Employer, ( / l / Occupation/Type of Business ™~

If applicant is not a city resident or does not pay business tax to city, please provide physical address of property owned within the city limits.

Special knowledge or experience applicable to function of board/commission/committee

I was A previews Gind dt? runainq Loy Mayor oF Liig Wal2e, 7 /M
(wrrently Lk Actve Memdi of Fhe MLK CgmMcH-bé ol iw-lﬁ& Som

Knollads' oF how Comm155i®) onel (ommiH fonchong Howeer, T

fim M50 u)// ¥ [epr Que wWant 6 H2 wmere /""/O/‘vch i myY

Lom M L m
Other community involvement 0 Fla. Statute 760.80 requires the City of Lake Wales to
. maintain and report the following information:
MK @ HR
ﬁ . LRQ \,,)'.\,\QS 5?"@6[ ) S Race/Ethnicity Gender
CO[Z Ch ox ¢ African-American rm [ A
. Male . ¢ Female
ﬁ\(nbi’ 61?’8 up ﬁ'ﬁbb ¢ e N Asian-American _g_;:__
(ommun| 7 R"J’c vi5 )/ Hispanic-American i—,: Physically Disabled?

Native-American j P Yes {_' No . }
Caucasian _.;:

| understand that | may be required to complete a Financial Disclosure Form in accordance with the requirements of Florida Law
for every year during which | serve as an appointee. | further understand that refusal to file a required Financial Disclosure will
result in my removal from the board/commission/committee to which | have been appointed.

applicant initials

Have you ever been convicted of a felony? Yes /W/%MM

If yes, please explain on separate paper applicant signature

and attach to application. No 7//2 @/; )
List 3 references who reside in the city: date
? -
K4 , 17”\ (o 0-@ ] %) J 632.-106C If the applicant is not appointed at the next City Commission
”ame phone meeting scheduled for the purpose of making appointments,

/LL( "1 V\@ (ﬂ\)}SOV\ @7 5572 this application will be retained on file for 6 months.

name ' phone
Contact City Clerk's Office to schedule appointment with
board chairman and board support staff.

VOIA’K(S\‘\G QW\K\\'\S Z/gv"’%o7& e-mail &f/'@-ﬁézéﬂﬁﬂ@}“’m:i\com

(0037) 5/08



RECEIVED

llfl‘z:.b TH /010
APP ATION FOR APPOINTMENT TO CITY BOARD, COMMISSION OR COMMITTEE

City of Lake \\Vales, City Clerk's Office, P.O. Box 1320, Lake Wales, FL 33859-1320

_—

Board/Commission/Committee ((\ ~A® F, é/(e ment

: ) Yes Yes
Applying for: Fulltime Partti No Yes

No
reappointment City Resident? / City Business Tax?

— Yes, Yes, -
new appointment Florida Other No Own Property in City?

Registered Voter?

Name .
Cuebis Gibson
Home Address' o o ' Home Phone
Sted Gacillon Place ¥el3-32- (c7c<1
Business Address Business Phone <" f et

L3 -S€a-2173

Occupation/Type of Business

Emplg( V& Counta S \cvc,i Boau d

If applicant is not a city resident or Hoes not pay business tax to city, please provide physical address of property owned within the city limits.

Special knowledge or experience applicable to function of board/commission/committee

Mppor of L ke Wiales;
) ~eviows Gsy wlke runnin ér M
j Lams A ﬂ - f?é‘(lé‘li f ‘ZF e IV? < (c".nwn)’fe’é‘ e //M0

2 o
0 e < olao ©F hew €Ommussio
fzi,_:,w ,4,7.;:“' ,///,1) o6 Lorwn o e/t o be Mo e mvolved jn

ﬂ\\l Coirmm i t (d'

e 1, A ACF e member
Fran Cilireén /c./’ v il Cornpn #{e0 ~Funt_¥—lon§,, Iﬂw‘tv&,

QIREreommLIniG? invelvement ) Fla. Statute 760.80 requires the City of Lake Wales to
m [_ Co mima, {7}‘? e maintain and report the following information:
i ) > L)k SK éev s Race/Ethnici
C OF'} & L'\ ffb l// Lﬂk(} j\/)}“}/ej S‘ eé / nlcnty V Gender
| African-American Y. V E”’""
NS ) - e o 1FES5EC Bt707] Male {7 . Female

/v ['e rnvor Gerous Asian-American rﬂ

Covrinmiunj ,Ly Activist Hispanic-American _f;: Physically Disabled?
Native-American —i“"—““— Yes C‘ No %7}/’
Caucasian Lot

| understand that | may be required to complete a Financial Disclosure Form in accordance with the requirements of Florida Law
for every year during which | serve as an appointee. | further understand that refusal to file a required Financial Disclosure will

result in my removal from the board/commission/committee to which | have been appointed. ( /—ﬂ
— / dpplicant initials
~ N

‘W_//‘D/Q /L\\

Have you ever been convicted of a felony? ] 2/
y ‘ y i C A
If yes, please explain on separate paper -applicant signature )
and attach to application. o L///z/// Q

List 3 references who reside in the city: date

69/'&}7 (C P(’/’?—n c‘/ b 754 G32-/€ €| fthe applicant is not appointed at the next City Commission
name; ’ N . ph°”e‘ . meeting scheduled for the purpose of making appointments,
Euritzne (pibser §e3- Gel-§672)  this application will be retained on file for 6 months.

name phone
Contact City Clerk's Office to schedule appointment with

—

name phone . . ] s . i
Aﬂ*’)lk'S/f A 24/)/(”// 563-2/0-3056 | email K«(//7§ 6-7/[).53 4] @@\C)i’ﬁﬂi@r

board chairman and board support staff.

(0037) 5/08



APPLICATION FOR APPOINTMENT TO CITY BOARD, COMMISSION OR COMMITTEE
City of Lake Wales, City Clerk's Office, P.O. Box 1320, Lake Wales, FL 33859-1320

Board/Commission/Committee  CRA Citizen Advisory Committee

Yes Yes
Full-tm}e/ Part-time No Yes No

D reappointment City Resident? - D . City Business Tax?

Yes, Yes, -
new appointment Florida~  Other No Own Property in City? -/ -
Registered Voter?

Applying for:

Name
Jean Kincaid Scott
Home Address Home Phone
306 Townsend Avenue, Lake Wales, FL 33859 863-676-4846 / 863-221-0251cell
Business Address Business Phone
Retired
Employer Occupation/Type of Business

If applicant is not a city resident or does not pay business tax to city, please provide physical address of property owned within the city limits.

Special knowledge or experience applicable to function of board/commission/committee

Current member to LW Code Enforcement Board (2008-present)

Previously served on the LW Parks and Community Appearance Advisory Board (2008-2015)
Served on the LW Canvassing Board for 2016

Other community involvement Fla. Statute 760.80 requires the City of Lake Wales to

VOICE Volunteer at LW Police Department maintain and report the following information:

Volunteer for the LW Area Chamber of Commerce 2008-2015 Race/Ethnicity I Gonder
African-American Q M g_

= ale Female
Asian-American D

Hispanic-American D
Native-American

Caucasian

Physically Disabled?
Yes _[j_.._ No ___lZi

1 understand that | may be required to complete a Financial Disclosure Form in accordance with the requirements of Florida Law
for every year during which | serve as an appointee. | further understand that refusal to file a required Financial Disclosure wilt
result in my removal from the board/commission/committee to which | have been appointed.

applicant initials

Have you ever been convicted of a felony? Yes Q fs Enbo s V gW
If yes, please explain on separate paper app@ant signature
and attach to application. No 4 /Q O / /é
List 3 references who reside in the city: ) datd
Police Chief Chris Velasquez 863-678-4223 If the applicant is not appointed at the next City Commission
E_ame , | phone meeting scheduled for the purpose of making appointments,
leutenant VanBlarcom 863-678-4223 this application will be retained on file for 6 months.
name phone
Jacquie Hawkins 863-676-0185 e-mail
name phone
Contact City Clerk's Office to schedule appointment with
board chairman and board support staff.

(0037) 5/08




APPLICATION FOR APPOINTMENT TO CITY BOARD, COMMISSION OR COMMITTEE
City of Lake Wales, City Clerk's Office, P.O. Box 1320, Lake Wales, FL 33859-1320

Board/Commission/Committee CRA Citizens Advisory Committee

Yes Yes

Applying Tor: Full-time Part-time

[_l reappointment City Resident? - D L___] City Business Tax? |:]

. Yes, Yes,
new appointment Florida Other

No Own Property in City? I:]

Registered Voter? D D

Name

Christopher C. Lutton

Home Address

437 S. 9th Street

Home Phone

863-632-2487

Business Address

Business Phone
none

Employer
Bok Tower Gardens

Occupation/Type of Business
Facility Manager

If applicant is not a city resident or does not pay business tax to city, please provide physical address of property owned within the city limits.

Special knowledge or experience applicable to function of board/commission/committee
4 years City Commissioner
6 years Planning and Zoning Board, Chair
Professional Construction Manager since 1983

Other community involvement

Boy Scouts of America
LW Breakfast Rotary
Volunteer Soccer Coach

Fla. Statute 760.80 requires the City of Lake Wales to
maintain and report the following information:

Race/Ethnicity

African-American

Gender

Male |¢¥  Female
Asian-American

Hispanic-American | physically Disabled?
Native-American § - Yes No v
Caucasian L

| understand that | may be required to complete a Financial Disclosure Form in

accordance with the requirements of Florida Law

for every year during which | serve as an appointee. | further understand that refusal to file a required Financial Disclosure will
result in my removal from the board/commission/committee to which | have been appointed.

applicant initials

Have you ever been convicted of a felony? I:l Yes / Z

If yes, please explain on separate paper applicant signature

and attach to application. No

List 3 references who reside in the city:
Terrye Howell

Tl fee

date

If the applicant is not appointed at the next City Commission

“amke i phone meeting scheduled for the purpose of making appointments,
Mark Parlier this application will be retained on file for 6 months.

name phone
Alex Wheeler e-mail Wwstdknight@gmail.com

name phone

Contact Clty Clerk’s Office to schedule appointment with

Bawsed alsa®ems sl haomesd 5 = amat =0=FF




4/26/2016

CITY OF LAKE WALES PROJECT TRACKING LIST 2015-2016

PROJECT BUDGET COMMISSION SCHEDULED CURRENT STATUS

NAME APPROVAL COMPLETION STATUS UPDATED

AIRPORT |
$5.300.000 - Plans at 90%. Project going out to bid. Will submit

Runway Extension $4'300’000 Yes FAA Grant application June 1st. Begin Construction | 4/26/2016

October 1st.

New Park signs have been ordered but some
New park signage in all City parks $13,000 materials are delayed. They will be installed by May | 4/26/2016

SEWER SYSTEM

|

Close out Documents have been submitted for Phase
I. Bid opening was 10/7/2015. Grant application
ranked too low for funding. Will submit again in

C Street Project $6,695,751|yes -11/3/2015 phase 2 March. Award of Bid to commission on 11/3/2015. 4/26/2016
Contracts sent to Contractor for signature. Grant
application approved by commission on 2/16. Grant
application was submitted April 25.

Relocation of Water/Sewer Lines on

HWY 27 near Vanguard $300,000 10/20/2015 Preconstruction meeting held on 11/12/2015. 4/26/2016

Other items approved or discussed
at Commission Meetings

4/26/2016; page 1



4/26/2016

Delivered the bas relief to the Walesbilt. The
Spook HIll Sign 12/18/12 - Sign draftsman is meeting with builder any day now, then | 4/26/2016
engineer approves drawings for stamps-permits.

A section of Russell Ave., including the intersection a
Delmar St. was resurfaced in February, 2016.
Commission approved on 4/6 to move forward with
Street Resurfacing $100,000 the repair of the Central Avenue railroad crossing and 4/26/2016
the surrounding street. Project will be completed in
Mid June. Capital Streets funds are depleted for this
year.

Staff will bring this project to the commission for

ADA sidewalk access on 3rd street $15,000 ; o ) 4/26/2016
approval during the 5/3 commission meeting.
VMware license and software have been obtained.

Network Server Virtualization $40,000 4/6/2016 8/1/2016  |COommission approved purchase on 4/6. The 4/26/2016

hardware components have been ordered and staff is
already in possession of the software components.

Staff is working out the contract details with the
$7,000 7/1/2016 vendor. Once the details are worked out the 4/26/2016
hardware components will be shipped and installed.

Live Streaming of Commission
meetings

Sunrise Apartments have planted oaks along the
retention pond and roadway. In Phase 2, they will
build the emergency entrance and fence, and put in
additional landscaping with the rest of the buffer.

Preservation of Spook Hill 4/26/2016

4/26/2016; page 2



4/26/2016

Total Circulation Books-by-Mail: 34,714
Total Circulation BookMobile: 5,024
Total In-house circulation: 134,244
Library Statistics (Mar) Total new borrowers: 790 4/21/2016
Total attendance at programs: 7,440
Computer users: 23,732
People Counter: 83,942
COMPLETED PROJECTS
Skate Park Improvements $50,000 7/15/2014 9/30/2015  [This project is complete. 4/26/2016
ADA access and handicap parking $30,000 2/29/2016  |Completed 412612016
installation at the soccer complex.
Airfield Improvements $161,000 yes - 7/2/13 9/30/2015 _Fmal reimbursement received March 8. This Project 4/26/2016
(Task Order #15) is complete.
Road Improvements (N Market ST & $91,253 71712015 8/17/2015  |Project is completed. 4/26/2016
W. Central Ave.)
Cemetery 4/30/2015  |Project complete 4/26/2016
Resurfacing of the Scenic Highway . L
from Mt. Lake Cutoff to Ray Martin Rd. 10/31/2015 [This Project is complete. 4/26/2016

4/26/2016; page 3



4/26/2016

Gym Floor Replacement $68,212 6/2/2015 9/30/2015 Project is Complete. Gym is reopened. 4/26/2016

Electrical system upgrades to event

area of Lake Wailes park $20,000 Project Complete 4/26/2016

Additional exercise stations in Lake

Wailes park, $10,000 Project Complete 4/26/2016

CITY COMMISSION ITEMS - STATUS REPORT

RESPONSIBLE REQUEST
PERSON MADE BY

TASK MEETING DATE COMMENTS DATE OF

STATUS

Due to recent organizational restructuring, the scope
Bwldmg Official assessing city's 10/30/2012 Cliff Smith, Don Porter & Commission of the remaining facility assessments will be _
recreation/community buildings James Slaton re-evaluated. A new schedule of assessments will be
presented later in the year.

4/26/2016

4/26/2016; page 4



4/26/2016

Commission voted to approve a street to be named

Renaming of Washington Avenue to 12/2/2014l3ames Slaton Howell after Qbama but voted down the resolution to ghange 4/26/2016
Obama Avenue Washington Avenue. Suggestions for alternative

streets for renaming are being solicited.

2 Strategy meetings were held on Feb 6th & Feb 13th

Depot Museum 3/2/2015 Kenneth Fields Thornbhill to develop a vision, mission statement & goals for 4/26/2016
the museum. Museum will reopen May 31

COMPLETED ITEMS

STRATEGIC PLAN ITEMS - STATUS REPORT

DATE OF

RESPONSIBLE REQUEST STATUS

TASK MEETING DATE PERSON MADE BY COMMENTS

4/26/2016; page 5



4/26/2016

Green Initiatives

1/12/2013

Slaton

1. Police department arrest packets are now digitally
transmitted.

2. Traffic crash reports are now digitally transmitted.
3. Traffic citations are in the testing phase of being
digitally transmitted. (These will save paper &
eliminate the need to drive to Bartow to deliver them)
4. Human Resources/Finance is

has transitioned to electronic time sheets.

4/26/2016

Capital Replacement Policy

1/12/2013

Ecklund

Deferred by City Manager so as to include capital
financing approaches. Will be revisited during the
budget process.

4/26/2016

4/26/2016; page 6



Approximate Seating Capacity:
e Commission Chamber 110
e Employee Break Room 30
e CM Conference Room 10

CITY COMMISSION MEETING
CALENDAR

[Regular City Commission meetings are held at 6:00 p.m. on the first and third Tuesday of each
month in the Commission Chambers. Workshops & Special meetings to be scheduled
accordingly. Meeting dates & times are subject to Change.]

Budget workshops to be scheduled

City Commission Meetings — May 2016
Tues, May 3, 2016 Regular 6:00 p.m. Commission Chambers

Tues, May 17, 2016 Regular 6:00 p.m. Commission Chambers
(*Tuesday, May 3, 2016 Oath of Office ceremony for Seat 3 and Seat 5 Commissioners)

City Commission Meetings — June 2016
Tues, June 7, 2016 Regular 6:00 p.m. Commission Chambers
Tues, June 21, 2016 Regular 6:00 p.m. Commission Chambers

City Commission Meetings — July 2016
Tues, July 5, 2016 Regular 6:00 p.m. Commission Chambers
Tues, July 19, 2016 Regular 6:00 p.m. Commission Chambers

City Commission Meetings — August 2016
Tues, August 2, 2016 Regular 6:00 p.m. Commission Chambers
Tues, August 16, 2016  Regular 6:00 p.m. Commission Chambers

City Commission Meetings — September 2016
Tues, September 6, 2016 Regular 6:00 p.m. Commission Chambers
Tues, September 20, 2016 Regular 6:00 p.m. Commission Chambers

For City Commission meeting information please contact the City Clerk, 863-678-4182, ext. 228
or cvanblargan@cityoflakewales.com

City Commission Agenda Packets for workshop and regular meetings are generally posted on the City’s
website by 12:00 p.m., the Wednesday before the scheduled meeting.

Minutes of City Commission meetings can be obtained from the City Clerk's Office. The minutes are recorded, but are not
transcribed verbatim. Persons requiring a verbatim transcript may arrange with the City Clerk to duplicate the recording, or arrange
to have a court reporter present at the meeting. The cost of duplication and/or court reporter will be the expense of the requesting

party.

In accordance with Section 286.26, Florida Statutes, persons with disabilities needing special accommodations to participate in this
meeting should contact the City Clerk's office no later than 5:00 p.m. on the day prior to the meeting.

Appeals concerning decisions on issues requiring a public hearing:

Persons who wish to appeal any decision made by the City Commission with respect to any matter considered during a public
hearing at this meeting will need a record of the proceedings, and for such purpose may need to ensure that verbatim record of the
proceedings is made, which record includes the testimony and evidence upon which the appeal is based.



mailto:cvanblargan@cityoflakewales.com

OTHER MEETINGS & EVENTS

DATE TIME TITLE DESCRIPTION LOCATION Event/Location Map;
Agendas
Regular 9am reg. Polk County Regular BOCC Neil Combee Public Hearing / Work
BOCC meetings & Board of meetings & Administration | Session List
Meetings & | 1:30pm public | County public hearings | Bldg., 330
Hearings hearings Commissioners | are usually held | West Church (Note: Check Website Daily for
Meetings Monthly; 1* & Street, Bartow Updates)
rd
3" Tuesdays Information:
863-534-6090)
http://www.polk-county.net
Monday July | 2pm-9pm, 4™ of July Vendors, music, | Lake Wailes
4th Fireworks Celebration games and Park
915pm fireworks
October 28- | Sat. 9-5, Sun Pioneer Days Vendors, Car Lake Wailes
30, 2016 11-4 Parade, Carriage | Park
Tour
November Friday 6pm Quivering 4 races over 24 | Kiwanis Park &
4-5, 2016 Saturday 7am | Quads Races hours Lake Wailes
& 5:30pm Sponsored by Park. Includes
the Rotary Rails to Trails
Club of Lake & Lake Wailes
Wales Trail
December 6pm -10pm Orange BBQ Lake Wailes
2M -3 Friday; 10am - | Blossom Revue | Competition Park
2016 10pm Sponsored by
Saturday the Rotary Club
of Lake Wales
December 4-8:30pm Make it Downtown Downtown
9™ 2016 Magical Holiday Event Lake Wales

Stuart, Park,
Marketplace



http://www.polk-county.net/boccsite/agendas.aspx

RESIDENT REQUIREMENTS, CURRENT MEMBERS & VACANCIES
CITY BOARDS, COMMISSIONS, COMMITTEES

The Mayor makes appointments to various citizen advisory and regulatory boards, commissions,
committees, and authorities with the advice and consent of the City Commission (City Charter,
Sec. 3.06).

Airport Authority (City Code Sec. 2-41) — The board consists of seven (7) voting members and one (1)
non-voting member who is a City Commissioner. At least four (4) voting members must be qualified electors
of the City (3-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 vacancies

Current Members: Charles Keniston, resident 03/06/12 - 07/01/18, 2
Katherine Rogers, resident, chairman 09/18/12 - 07/01/18, 2
***\/acant***, resident - 07/01/16,
Robert Kelly, resident 07/03/07 - 07/01/16, 3-Final
Dale Marks, resident 06/17/08 - 07/01/17, 3
***\/acant***, resident -07/01/17,
Erick Farewell, resident 08/18/15 - 07/01/18, 1
Commissioner Perez, non-voting member 05/19/15 - 05/02/17, 1

Airport Manager (City Code Sec. 2-41(f)(5)) - City Manager

Meetings (City Code Sec. 2-41(r)) - The Lake Wales Airport Authority shall hold regular meetings at
least once every month and at such other times as the authority shall determine to be reasonably
necessary from time to time.

Current Meeting Schedule: - 1% Monday @ 5:30 PM; Commission Chamber

Duties/Powers (City Code Sec. 2-41(f)) - The Lake Wales Airport Authority exercises its powers and
jurisdiction over the property known as the Lake Wales Airport and properties in addition to the Lake
Wales Airport so long as they are exercised pursuant to contract with other governmental entities for the
operation and supervision of other airports, airfields, and related facilities. The Lake Wales Airport
Authority, subject to approval by the Lake Wales City Commission, is hereby authorized and
empowered:

To adopt bylaws for the regulation of its affairs and the conduct of its business.

To adopt an official seal and alter the same at pleasure

To maintain an office at such place or places as may be designated by the City of Lake Wales.

To sue and be sued in its own name, plead, and be impleaded.

To provide oversight of airport operations for the purpose of input and advice to the city manager

in his capacity as Airport Manager.

To acquire, lease as lessee or lessor, construct, reconstruct, improve, extend, enlarge, equip,

repair, maintain, and operate any airport which may be located on the property of the authority.

Nothing in Ordinance 2007-07 shall exempt the Lake Wales Airport Authority from the provisions

of chapter 333, Florida Statutes.

7. To issue bonds of the authority, as hereinafter provided, to pay the cost of such acquisition,
construction, reconstruction, improvement, extension, enlargement, or equipment.

8. Toissue refunding bonds of the authority as hereinafter provided.

9. To fix and revise from time to time and to collect rates, fees, and other charges for the use of or

for the services and facilities furnished by any airport facilities or tenant.
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10.

11.

12.

13.
14.

15.

To acquire in the name of the authority by gift, purchase, or the exercise of the right of eminent
domain, in accordance with the laws of the state which may be applicable to the exercise of such
powers by municipalities, any lands or rights in land, and to acquire such personal property as it
may deem necessary in connection with the acquisition, construction, reconstruction,
improvement, extension, enlargement, or operation of any airport facilities, and to hold and
dispose of all real and personal property under its control.

To make and enter into all contracts and agreements necessary or incidental to the performance
of its duties and the execution of its powers under this Ordinance, including a trust agreement or
trust agreements securing any bonds issued hereunder, and to employ such consulting and
other engineers, superintendents, managers, construction and financial experts, accountants,
and attorneys, and such employees and agents as may, in the judgment of the authority, be
deemed necessary, and to fix their compensation; provided, however, that all such expenses
shall be payable solely from funds made available under the provisions of this Ordinance.

To accept grants or money or materials or property of any kind for any airport or other facilities
from any federal or state agency, political subdivision, or other public body or from any private
agency or individual, upon such terms and conditions as may be imposed.

To issue revenue certificates of the authority as hereinafter provided.

To do all acts and things necessary or convenient to carry out the powers granted by this
Ordinance.

To contract with other governmental entities to operate airports, airfields, and other related
facilities and services, including providing all personnel, tools, equipment, supervision, and other
materials and services required therefore.

Bicycle/Pedestrian Advisory Commission (City Code Sec. 2-199) — The commission consists of seven
(7) regular members and three (3) alternate members. The city manager, planning and development director,
and police chief or their respective designees shall serve as ex officio members. At least five (5) regular
members and two (2) alternate members must reside within the City limits. Members who are not City
residents must reside within the City’s utilities service area in a residence served by the City's utilities
system, receiving either water or sewer service. (3-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 3 regular vacancies; 2 alternate vacancies; 1 expired term

Current Members: Jacqueline Williams, resident 09/16/08 — 07/01/15, P+2
Evelyn Pabon, resident 08/21/12 -

07/01/16, P+1
Lorraine Mclntosh, resident 06/15/10 — 07/01/16, 2
Roberto Maldonado, resident 07/17/12 - 07/01/17, 2
Jaime Rivera, resident 03/05/13 — 07/01/16, 1
Evelyn Pabon, resident 08/21/12 - 07/01/16, P+1
Jose Fco Joglar-Gaya, resident (alt) 06/18/13 — 07/01/15, 1
***¥\acant***, Regular —07/01/15
***¥\Vacant***, Regular —07/01/17
**\Jacant***, Regular —07/01/17

Meetings (City Code Sec. 2-199.2) - The commission shall meet at regular intervals, but in any event at
least once each quarter. Meetings shall be called by the chairperson. The mayor and the city manager
shall have the authority to call special meetings of the commission.

Current Meeting Schedule: 1% Thursday @ 5:30 PM; Commission Chamber
[The Bicycle/Pedestrian Advisory Commission is not currently meeting]

Duties (City Code Sec. 2-199.3) — The Commission shall:

1.

Make recommendations regarding implementation of roadway and transportation improvements
as it pertains to bicycle and pedestrian needs;



10.

11.

Promote safe and convenient enjoyment of the city’s bicycle/pedestrian facilities through
safety/educational programs and activities, community events and clinics, and other activities as
necessary;

Promote communication and exchange of ideas and concerns among users of the city’s
bicycle/pedestrian facilities, city staff and the city commission;

Make reports and recommendations to the city commission and city staff with respect to the
development and management of bicycle/pedestrian facilities;

Receive public input pertaining to bicycle and pedestrian transportation and infrastructure issues;
Make recommendations regarding the allocation of funds for capital expenditures relating to
bicycle and pedestrian transportation;

Assist the planning & development department and the planning board in the preparation and
adoption of an up-to-date bicycle/pedestrian facilities master plan;

Assist in the design of the Lake Wales Trailway and provide a public forum for citizens to
participate in the planning effort for the trail;

Help ensure that the Lake Wales Trail (around Lake Wailes) continues to serve the needs of the
many citizens who use it;

Suggest changes in the land development regulations that ensure that we become a city that
welcomes walking and bicycling;

Have such other duties and responsibilities granted by the mayor and city commission consistent
with the bicycle and pedestrian needs of the city.

Board of Zoning Adjustment and Appeals (BOA) (City Code Sec. 23-206.1) — The board consists of five
(5) members. Members must be residents. (3 year term)

e Aninterview process is necessary for new applicants only.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 vacancies

Current Members: James Boterf, resident 10/04/11 - 07/01/17, 2
Harold Weigand, resident 06/20/06 — 07/01/17, 4-Final
Sue Marino, resident 02/02/16 — 07/01/19, P+1
***Vacant***, resident -07/01/16
***¥\/acant***, resident -07/01/16

Meetings (City Code Sec. 23-206.2(c)) - The board of appeals shall hold regular meetings at the call of
the chairman and at such other times as the board may determine. Special meetings may be called by
the chairman or vice-chairman with twelve (12) hours of notice.

Current Meeting Schedule: 3" Thursday @ 9:00 AM; Commission Chamber
[The meeting time can be changed to accommodate members who work during the day.]

Duties (City Code Sec. 23-206.3) — The Board of Appeals shall:

1.

2.

3.

4.

Hear and decide appeals where it is alleged that there is an error in any order, decision or
determination of the administrative official in the enforcement of these zoning regulations;
Authorize such variance from the terms of these zoning regulations as will not be contrary to the
public interest where, owing to special conditions, a literal enforcement of the provisions of these
zoning regulations would result in unnecessary and undue hardship. A variance from the terms
of these zoning regulations shall not be granted until a public hearing is held before the board of
appeals;

Hear and decide appeals where the planning board has denied an application for a special
exception use permit or site plan approval;

Perform any other duties which are lawfully assigned to it by the city commission.

Citizens & Police Community Relations Advisory Committee (Resolution 2012-03) — The committee
consists of three (3) members with a quorum requirement of two (2) members. One (1) member shall be an



active Lake Wales police officer appointed by the Police Chief and two (2) members must be residents
serving no more than two consecutive terms. (2-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 1 vacancy

Current Members: Nathan Minton, resident 05/03/11 — 07/01/16, P+2
***\/acant***, resident —07/01/18
Joseph VanBlarcom, police officer 05/03/11 - 07/01/17, 3

Meetings — Regular meetings shall be held monthly in the Municipal Administration Building or other
locations as deemed appropriate by the committee.

Current Meeting Schedule: 3rd Thursday @ 6:00 PM; City Hall Lunch Room

Duties - The Committee shall:
1. Provide a forum for citizens to express their opinions about police procedures, and to receive
informal information from the police department regarding police procedures;
2. Provide a forum for citizens and the police department to openly and respectfully discuss issues
of concern with the hope that concerns can be positively resolved;
3. Provide a forum for citizens and the police department to engage in a dialogue that will be
positive and productive and that will continue to foster a climate of trust and mutual respect.

Code Enforcement Board (City Code Sec. 2-56) — The board consists of seven (7) members. Whenever
possible, membership shall include an architect, a businessperson, an engineer, a general contractor, a
subcontractor and a realtor. Members must be residents. (3-year term)

e Aninterview process is necessary for new applicants only.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 vacancies

Current Members: Melissa Konkol, resident 01/19/10 — 07/01/18, 3
Wilena Vreeland, resident 10/04/11 — 07/01/18, P+2
Murray Zacharia, resident 06/18/13 — 07/01/16, 1
William Follett, resident 07/03/07 — 07/01/16, 3-Final
Jean Kincaid Scott, resident 06/17/08 — 07/01/17, 3
***\Vacant***, resident —07/01/18
***\Vacant***, resident —07/01/18

Current Meeting Schedule: 2" Monday @ 5:00 PM; Commission Chamber

Powers (City Code Sec. 2-57) - The Code Enforcement Board imposes administrative fines and other
noncriminal penalties to enforce city health and sanitation, local business tax receipt, fire, building,
zoning and sign ordinances when it finds that a pending or repeated violation continues to exist.

In accordance with F.S. 162.08, The Code Enforcement Board has the power to:

1. Adopt rules for the conduct of its hearings.

2. Subpoena alleged violators and witnesses to its hearings. Subpoenas may be served by the
sheriff of the county or police department of the municipality.

3. Subpoena evidence to its hearings.

4. Take testimony under oath.

5. Issue orders having the force of law to command whatever steps are necessary to bring a
violation into compliance.



Community Redevelopment Agency (CRA) Board — The city commission serves as the CRA board.
However, the CRA and City Commission are entirely two separate entities. The CRA Board is created in
accordance with F.S. ch. 163, part Ill for the purpose of implementing the community redevelopment plan for
the expanded community redevelopment area approved by Resolution 99-6 of the city commission.

Governing body as CRA Board of Commissioners (City Code Sec. 2-72):

1.

The city commission serves as the CRA Board and exercises all rights, powers, duties,
privileges, and immunities vested in a community redevelopment agency by Chapter 163, Part
[, Florida Statutes, as it may be amended from time to time;

In its capacity as CRA board, the commission constitutes the head of a legal entity that is
separate, distinct and independent from the city commission as governing body of the City of
Lake Wales.

The CRA board meets annually to designate a chairperson and vice-chairperson from among its
members.

The CRA board meets as necessary to conduct the business and exercise the powers of the
agency.

A majority of the members of the CRA Board shall constitute a quorum for the purpose of
conducting business and exercising the powers of the agency and for all other purposes. Action
may be taken by the CRA Board upon the vote of a majority of the members present.

Current Members: City Commission

CRA Citizen Advisory Committee (City Code Sec. 2-73) — The committee consists of five (5) members.
One member is nominated by each city commissioner. Members must reside, own property or operate a
business within the voting district represented by the commissioner provided that the property, residence or
business of the nominee is within the boundaries of the CRA. (2 year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 3 vacancies (Seat 1; A-Large; Seat 4, District 27, Seat 5, District 28)

Current Members: Mark Bennett, chair (Seat 2 — District 19) 04/21/15 - 07/01/16, 1
Narvell Peterson, vice-chair (Seat 3-District 122)12/07/10 — 07/01/17, P+3
***¥\Jacant*** (Seat 5 — District 28) - 07/01/16
*r\acant*** (Seat 1 — At Large) —07/01/16
**\Jacant*** (Seat 4 — District 27) —07/01/17

Meetings (City Code Sec. 2-73) - The CRA citizen advisory committee shall meet at the call of the
chairman of the CRA board or upon the request of city staff but shall meet no less than once each year.

Current Meeting Schedule: 2m Thursday @ 3:30 PM; Commission Chamber

Duties (City Code Sec. 2-73) — The Committee assist the CRA board in implementing redevelopment
activities within the redevelopment area and to provide advice and recommendations to the CRA board
on redevelopment matters as necessary.

Drug & Prostitution-Related Nuisance Abatement Board (City Code Sec. 15-10) — The board consists of
seven (7) members. Members must be residents. (3-year term)

e Aninterview process is necessary for new applicants only.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 7 residents

Current Members: None / Inactive Board

***\/acant***, resident —12/01/15
***\/acant***, resident —12/01/15



***\/acant***, resident —12/01/15

***\/acant***, resident —12/01/15
***\Jacant***, resident —12/01/15
***\/acant***, resident —12/01/16
***\/acant***, resident —12/01/16

Meetings (City Code Sec. 15-10(g)) — The members of the drug and prostitution-related nuisance
abatement board shall meet annually and elect a chair, who shall be a voting member, from among the
members of the board. The presence of four (4) shall constitute a quorum.

Current Meeting Schedule: Inactive Board

Powers (City Code Sec. 15-10) - Adopt rules for the conduct of its hearings and establish procedures;
issue orders having the force of law consistent with authority contained herein; and take testimony under
oath.

Enterprise Zone Development Agency (City Code Sec. 2-194; Sec. 2-191, F.S 290.001 — 290.016 (2001)

The Agency consists of eight (8) commissioners with a quorum requirement of five (5) members, and at
minimum; six (6) commissioners must be residents of the City of Lake Wales. The commissioner seats shall
be designated as seat #1 through #8 respectively. Each agency commissioner shall be appointed to a
specific designated seat by majority vote of the city commission. A certificate of appointment or
reappointment of any commissioner shall be filed immediately with the city clerk (3 year term)

The city commission shall appoint one (1) representative from each of the following groups: (One (1)
individual may represent more than one (1) of the groups.) (3-year term)
a. The local Chamber of Commerce;
A local financial or insurance entity;
The businesses operating within the area;
The residents residing within the area;
A non-profit community-based organization operating within the area;
The local private industry council;
The local police department;
The local code enforcement agency.
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An interview process is necessary for new applicants only.
e Members are not required to file an annual Form 1, Statement of Financial Interests
e Current Vacancies: 8 vacancies (Seats 1-8)

Current Members: None / Inactive Board

r\acant***, (Seat 1) —12/01/15
***¥\Jacant***, (Seat 2) —12/01/15
***¥\Jacant***, (Seat 3) —12/01/18
***¥\acant***, (Seat 4) —12/01/18
***\acant***, (Seat 5) —12/01/17
***¥\acant***, (Seat 6) —12/01/16
***¥\acant***, (Seat 7) —12/01/16
***\/acant***, (Seat 8) —12/01/16

(City Code Sec. 2-194(3,4),
(3). The city commission may, by majority vote, remove a commissioner for inefficiency, neglect of duty,
or misconduct in office, providing the commissioner has been given a copy of written charges at least ten



(10) days prior to a hearing in which the commissioner is given an opportunity to be heard on said
charges in person or by counsel.

(4) A seat on the agency shall be deemed vacant when a member has more than three (3) consecutive
absences or five (5) absences within a calendar year, or because of death, resignation, removal, or
completion of the term by any commissioner. A seat vacated prior to the expiration of its term shall be
filled for its unexpired term by majority vote of the city commission.

Meetings (City Code Sec. 2-195(c):

a. A majority of the appointed commissioners shall constitute a quorum for the purpose of
conducting business and exercising the powers of the agency and for all other purposes. Action
taken by the agency shall be upon a vote of a majority of the commissioners present.

b. The city commission, by majority vote, shall designate a chairperson and vice chairperson of the
agency, and the chair and vice chair shall serve in such capacity for one (1) year. The chair and
vice chair may succeed themselves.

c. In addition to the foregoing, the agency shall adopt rules necessary to the conduct of its affairs,
and in keeping with the provisions of the article. Meetings shall be held at the call of the
chairperson and at such other times as a majority of the commissioners may determine. All
meetings shall be open to the public. The agency shall keep minutes of its proceedings, showing
the vote of each member upon each question, or if absent or failing to vote, indicating such fact,
and shall keep records of its examinations and other official actions, all of which shall be public
record and be immediately filed with the city clerk for the agency.

Current Meeting Schedule: Inactive Board

Powers & Responsibilities (City Code Sec. 2-196):

The agency may only exercise those powers and responsibilities expressly granted to it by the city
commission and/or state law. Absent from such an express grant, the city commission hereby reserves
all other powers and duties including, but not limited to those powers delegated to the city commission
under the Act. The agency shall have the following powers and responsibilities:

1. To assist in the development and implementation of the strategic plan for the area (A Strategic
plan shall mean the enterprise zone development plan adopted by the city commission in
accordance with the Act);

2. To oversee and monitor the implementation of the strategic plan. The agency shall make
quarterly reports to the city commission evaluating the progress in implementing the strategic
plan;

3. To identify and recommend to the city commission ways to remove regulatory barriers; and

4. To identify to the city commission the financial needs of, and local resources or assistance
available to, eligible businesses in the area.

Expenditure of Funds (City Code Sec. 2-197):
The expenditure of funds by the agency shall comply with the following requirements:
1. The agency shall have no authority to obligate or expend any funds, including grant funds,
without the authorization of the city commission.
2. The agency shall perform its functions and responsibilities within the resources made available
by the city, and shall not exceed its budget approved by the city.
3. The agency shall not incur any expense, debt, or obligation to be paid by the city, unless such
expense, debt, or obligation is previously authorized by the city commission.
4. The agency commissioners shall not receive any compensation for service, but are entitled to
payment of necessary and reasonable expenses incurred in the discharge of their duties if said
expenses comply with the agency's approved budget.

Historic District Regulatory Board (City Code Sec. 23-208.2) — The board consists of five (5) regular
members (appointed in accordance with section 2-26). At least 50% of the members shall reside or own
property within the City. Members shall be chosen to provide expertise in the following disciplines to the
extent such professionals are available in the community: historic preservation, architecture, architectural



history, curation, conservation, anthropology, building construction, landscape architecture, planning, urban
design, and regulatory procedures. (3-year term)

e Aninterview process is necessary for new applicants only.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 1 vacancy, resident or own property in City

Current Members: Lawrence (Larry) Bossarte, business owner 11/01/11 — 07/01/17, 2

Diane Armington, owns property in the City 03/15/11 - 07/01/16, 2

Leah Bartholomay, resident 05/06/14 — 07/01/18, P+1
Erika B. Schindler, business owner 10/06/15 - 07/01/18, 1
**F\/acant*** —07/01/18

Meetings (City Code Sec. 23-208.3(c)) — The historic board shall hold regular meetings at the call of the
chairman and at such other times as the board may determine. Special meetings may be called by the
chairman or vice-chairman with twelve (12) hours of notice. No less than four (4) meetings shall be held
each year.

Current Meeting Schedule: 3" Thursday @ 5:30 PM; Commission Chamber

Functions, powers, and duties (City Code Sec. 23-208.4)

1.

2.

6.

To hear and decide upon applications for certificates of appropriateness as required under this
chapter;

To adopt guidelines for the review and issuance of certificates of appropriateness consistent with
the purposes of this chapter, the historic preservation element of the comprehensive plan, and
the Secretary of the Interior's standards for historic properties;

To make recommendations to the city commission on matters relating to the establishment of
historic districts and regulation of such districts;

To make recommendations to the planning board and the city commission for amendments to
the code of ordinances and the comprehensive plan on matters relating to historic preservation;
To make recommendations to the planning board and city commission regarding special permits
for properties within an historic district in cases in which the special permit involves work
requiring a certificate of appropriateness;

To perform any other duties which are lawfully assigned to it by the city commission

Historic Preservation Board (City Code Sec. 2-182) — (inactive) The board consists of nine regular
members. At least four (4) members must be residents of the City. Up to four (4) members may be non-
residents but must own property within the City limits or hold an occupational license issued by the City as
required by sec 2-26). One member shall be a member of the City Commission. Up to four ex-officio
members who are not residents and do not meet the other requirements of section 2-26 may also serve on
the Board provided they meet the professional qualifications requirement of paragraph (c) of sec. 2-182.
Appointments shall be for three years or until their successors are qualified and appointed. The
Commissioner member shall be appointed for the duration of his or her term on the City Commission. Ex-
officio members shall be appointed for three years. (3 year term)

e There is no interview process requirement for applicants applying for appointment to this board.
e Members are not required to file an annual Form 1, Statement of Financial Interests
e Current Vacancies: 9 vacancies

Current Members: None

Meetings (City Code Sec. 2-185(a)) — The board shall hold regular meetings, but no less than four (4)
times per year.

Current Meeting Schedule: Inactive Board



Powers & duties (City Code Sec. 2-185) - Make recommendations on applications for nomination to
National Register of Historic Places; conduct ongoing survey and inventory of historic buildings, areas
and sites in the city; make recommendations to city commission on potential landmark sites in the city.

Reporting (City Code Sec. 2-185(b)) — The board shall, on a bi-annual basis, make a written report to
the city commission on its activities.

Housing Authority (F.S. 421.04) — The board consists of five (5) members. Members must reside in the
City, own property in the City, or hold a valid occupational license issued by the City. One (1) member must
be a resident of the housing project who is current in rent payment or a person of low income who is
receiving a rent subsidy through a program administered by the Authority. No member may be an officer or
employee of the City. (4-year term)

e An interview process is necessary for new applicants only.
e Members are required to file an annual Form 1, Statement of Financial Interests
e Current Vacancies: None

Primary Duties: Manage and control the city’s low-rent housing units.

Current Meeting Schedule: 3" Wednesday @ 6:00 PM; Housing Authority

Current Members: Janice Snell, resident 04/17/12 — 07/01/18, 2
Eddye Rivers, resident 07/01/08 — 07/01/16, 2
Wanda Lawson, resident 06/18/13 - 07/01/17, 1
Mellissa Montgomery, resident of housing project 06/21/11 - 07/01/17, 2
Helen Walters, resident 11/04/14 — 07/01/18, 1
Albert Kirkland, Jr., Ex-officio n/a
Commissioner Jonathan Thornhill, City Liaison 06/04/13 — 05/02/17

Lakes Advisory Commission (City Code Sec. 2-171; 2-172) - The commission consists of seven (7)
members. City Manager or his designee serves as an ex officio member. At least six (6) members must
reside in the City. (3-year term)

e There is no interview process requirement for applicants applying for appointment to this board.
e Members are not required to file an annual Form 1, Statement of Financial Interests
e Current Vacancies: 6 residents; 1 non-resident with city utilities

Meetings (City Code Sec. 2-173) - The Board shall meet at regular intervals, but in any event at least
once each quarter. Meetings are called by the chairman. Special meetings are called by the Mayor.

Current Meeting Schedule: Inactive Board

Duties (Sec. 2-174) - Advise the City Commission on matters involving the restoration, preservation or
maintenance of lakes and waterways found within the city; To seek and solicit and make applications for
any grants or funds offered by any entity, public or private, if such funds could be used by the city in the
preservation, restoration and maintenance of the lakes and waterways found in the city. Any decision to
accept offered funds or grants shall remain within the city commission.

Library Board (City Code Sec. 2-26,(b)) — The board consists of five (5) members. Four members must
reside in the City, own property in the City or hold a valid business tax receipt issued from by the City. One
member shall be a resident of the unincorporated Greater Lake Wales area having a Lake Wales address or
a resident of the City of Lake Wales if the Lake Wales Public Library is a member of the Polk County
Cooperative and receives operating funds from Polk County Board of County Commissioners (Ordinance
2008-07; 02/19/08). (5-year term)

e There is no interview process requirement for applicants applying for appointment to this board.
e Members are not required to file an annual Form 1, Statement of Financial Interests



e Current Vacancies: 1 vacancy, reside in the City, own property in the City or hold a valid business
tax receipt issued from by the City

Current Meeting Schedule: 2" Wednesday @ 11:00 a.m.; Lake Wales Library
Primary Duties: Operate the public library; control expenditures of all monies collected or donated to the

Library Fund; appoint the library staff and establish rules and regulations for operation and use of the
Library subject to the supervision and control of the City Commission.

Current Members: Glenda Morgan, outside 08/06/96 — 07/01/16, 4-Final
Donna Geils, resident 12/02/14 — 07/01/17, 1
Michalkiewicz, Brystal, resident 08/04/15 - 07/01/16, P
*\/acant*** —07/01/18
Beverly Lamar, resident 07/01/04 — 07/01/19, 3-Final

Parks and Community Appearance Advisory Board (City Code Sec. 2-131) - The board consists of
seven (7) members. A majority of the members shall reside or own property within the City limits. The
Director of Planning or designee and Public Services Director or designee shall serve as ex-officio members.
The board shall elect a chairman at its first meeting after the first day of July in each year. (3-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 5 vacancies

Meetings (2-133) — The Board shall meet at regular meetings at least six (6) times per year.

Current Meeting Schedule: - 4" Monday @ 5:00 PM; Commission Chamber
[INACTIVE BOARD — The Parks Board is not currently meeting]

Current Members: Heidi Gravel, outside, business owner 05/15/07 — 07/01/16, 3-Final

Jean Kincaid Scott, resident 09/16/08 — 07/01/17, 3-Final
***\acant*** —07/01/16
***R\acant*** —07/01/16
**xE\/acant*** - 07/01/17
**xE\/acant*** —07/01/18
**x\Jacant*** —07/01/18

Duties (Sec. 2-134) - The parks and community appearance advisory board shall, in coordination with
the planning board and other boards, committees and civic groups of the city, prepare plans and make
recommendations to the city manager and city commission regarding the following matters:

1. Lake Wailes Park System. Maintaining and upgrading the park around Lake Wailes and nearby
parks including adjacent athletic facilities, Crystal Lake Park, North Lake Wailes Park, and Lake
Alta.

2. Neighborhood park system. Maintaining and expanding the neighborhood park system to
provide neighborhood and mini parks to all existing neighborhoods within the city in compliance
with the policies of the comprehensive plan; establishing guidelines for developers regarding
neighborhood and mini parks required in new developments.

3. Community parks. Maintaining and upgrading existing community parks and facilities; developing
new community parks and facilities to serve the expanding population of the city in compliance
with the policies of the comprehensive plan; budgeting recreation impact fees in compliance with
city ordinances and policies; securing grants and other funding to provide such facilities.



Streets and city entrances. Upgrading the appearance of city streets through landscaping,
signage control and other measures; creating attractive entrances to the city through
landscaping and signage; providing consistent and attractive signage to guide visitors to
landmarks, parks, civic buildings, and other features throughout the city.

Maintenance programs. Systems for regular maintenance of parks, streetscapes, and entrances,
including facilities, landscaping, and signage to ensure high quality appearance; regulations for
use of parks.

Planning & Zoning Board (City Code Sec. 23-205.2) — The board consists of seven (7) members. At least
four (4) members must reside in the City and three (3) members must either reside in or own real property in
the city. (3 year term)

e Aninterview process is required for new applicants only.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: None

Current Members: Joanne Fuller, resident 09/19/06 — 07/01/18, 4-Final
Mark Bennett, resident 05/07/13 — 07/01/18, 2
Charlene Bennett, resident 02/16/10 — 07/01/16, 2
Sharon Allen, resident 07/01/04 — 07/01/17, P+4-Final
Warren Turner, resident 07/21/15 -07/01/17, 1
John Gravel, property owner 05/06/14 — 07/01/16, 1

Mathew Cain, own real property in city 03/15/16 — 07/01/19, P+1

Meetings (2-133) — The planning board shall hold regular meetings at the call of the chairman on the
fourth Tuesday of each month and at such other times as the planning board may determine. Special
meetings may be called by the chairman or vice-chairman with twelve (12) hours of notice.

Current Meeting Schedule: - 4" Tuesday @ 5:00 p.m.; Commission Chamber

Rules of procedure (City Code Sec. 23-205.3):
The planning board shall elect from its membership one (1) member to serve as chairman and one (1)
to serve as vice-chairman.

a.

b.

The term of the chairman and vice-chairman named by the planning board shall be for a period
of one (1) year with eligibility for re-election.

The planning board shall hold regular meetings at the call of the chairman on the fourth Tuesday
of each month and at such other times as the planning board may determine. Special meetings
may be called by the chairman or vice-chairman with twelve (12) hours of notice.

The planning board shall adopt rules for transaction of its business and shall keep a public
record of its resolutions, transactions, findings and determinations which record shall be filed
with the official records of the city. The planning board may set a limit on the number of
applications which may be scheduled for review on an agenda.

Functions, powers and duties (City Code Sec. 23-205.4) - To act as Local Planning Agency pursuant
to the Local Government Comprehensive Planning and Land Development Regulation Act, F.S., ch 163,
part I, and perform all functions and duties prescribed therein:

1.

To advise and make recommendations to the city commission regarding applications for
amendments to the official zoning map and comprehensive plan, rezoning of property,
preliminary planned development projects and subdivisions;

To consider the need for revision or addition of regulations in these land development
regulations and recommend changes to the city commission;

To hear and decide applications for special exception use permits and site plans in compliance
with these regulations;



4. To perform any other duties which are lawfully assigned to it by the city commission

Recreation Commission (City Code Sec. 2-161) — The recreation commission consist of thirteen (13)
members from community organizations providing a recreation program for the community and three (3)
citizen members representing the citizens at large. A quorum shall consist of six (6) members. (3-year term)
e There is no interview process requirement for applicants applying for appointment to this board.
e Members are not required to file an annual Form 1, Statement of Financial Interests
e Current Vacancies: 2 citizen vacancies

Current Meeting Schedule: - 3" Monday; 12:00 p.m., City Manager's Conference Room
A quorum shall consist of six (7) members.

Current Members: Keri Hunt, citizen 11/01/11 - 07/01/17, 2
*rE\acant*** —07/01/18
*rE\acant*** —07/01/18
Eileen Farchmin, Webber Internt’| University 09/19/11 - 07/01/17, 2
Robbie Shields, Lake Wales Soccer Club 09/19/11 - 07/01/17, 2
Patty McKeeman, Lake Wales Pram Fleet 09/19/11 - 07/01/17, 2
Deborah Rheiner/Linda Kimbrough, PAL 09/19/11 - 07/01/17, 2
Helen Petersen, Green & Gold Foundation 09/19/11 - 07/01/17, 2
Norm Rainey, Tennis Program 09/19/11 - 07/01/17, 2
John Abel, YMCA/Softball 09/19/11 - 07/01/17, 2
Clark Heter, YMCA 10/17/11 - 07/01/17, 2
Mimi Hardman, Historic Lake Wales Society 09/19/11 - 07/01/17, 2
Curt, Boys & Girls Club 09/19/11 - 07/01/17, 2

Membership (City Code Sec. 2-161):
Each community organization named in this paragraph shall be entitled to a seat on the recreation
commission and shall appoint one (1) delegate who shall serve for a term of three (3) years. A citizen
member shall serve no more than three (3) consecutive terms.

(1) Green and Gold Foundation

(2) Historic Lake Wales Society

(3) Lake Wales Boys and Girls Club
(4) Lake Wales Charter Schools

(5) Lake Wales Little League

(6) Lake Wales PAL

(7) Lake Wales Pram Fleet

(8) Lake Wales Public Library

(9) Lake Wales Soccer Club
(10)Lake Wales YMCA

(11)Polk County School Board
(12)Steelers Football and Cheerleading
(13)Webber International University

A Community organization that is formed for the purpose of providing a recreation program for the
youth of the community shall be entitled to one (1) delegate on the recreation commission provided
that a majority of the existing members vote to expand the commission to include a delegate from
said organization. (3-year term)

Powers (City Code Sec. 2-161) - The recreation commission shall have the power to adopt by-laws, set
meeting times and dates, and decide other matters of procedure.

Duties (City Code Sec. 2-162):
(a) During budget cycles when the city funds a municipal recreation program that includes a
recreation director, the recreation commission shall:



(1) In coordination with public school officials, all local church organizations, all local service
organizations and all local civic clubs, assist in any manner possible the recreation
director in matters of public relations between all organizations and the general public.

(2) Aid and assist the recreational director in the carrying out of all of the director’'s powers
and duties.

(b) During budget cycles when the city is unable to fund a municipal recreation program that
includes a recreation director, the recreation commission shall:

(1) Serve as a steering committee to:

a. Coordinate publication of and participation in recreation programs currently run by
various parent, church, or other community organizations;

b. Identify recreation needs that are not currently being met; and

c. Facilitate development of programs by various parent, church, or other community
organizations to meet those unmet needs.

(2) Serve as liaison between the various parent, church, and other community organizations
that provide recreation programs and city staff for the maintenance and improvement of
the city's recreation facilities.

(3) Make recommendations to city staff for recreation improvements to be included in the
city's capital improvement plan.

(4) Make recommendations to city staff for program funding assistance to be included in the
city's operating budget.

(c) The recreation commission shall also have the duty to review rules and regulations for use of
recreation facilities and make recommendations to the city commission for approval or
disapproval of said rules.

PENSION BOARDS

Firefighters’ Retirement Board (City Code Sec. 16-163) — The board consists of five (5) trustees. Two (2)
members must be legal residents of the City and two (2) members must be full-time firefighters employed by
the Lake Wales Fire Department. Resident members are appointed by the Mayor with the advice and
consent of the City Commission; firefighter members are selected by a majority of the firefighters who are
members of the plan. The fifth member is chosen by a majority of the other four members and appointed by
the Mayor. (4-year term)

There is no interview process requirement for applicants applying for appointment to this board.
Members are required to file an annual Form 1, Statement of Financial Interests
Current Vacancies: 1 vacancy, 5" Seat

Current Members: ***Vacant*** 5th Seat - 09/30/19,
Glen Gest, resident 01/04/07 - 09/30/18, 3
James (Jerry) Brown, resident 03/18/14 - 09/30/18, 1
Joe Jenkins, Fire Chief 10/01/98 - 09/30/18, 4
Christopher Whidden, Firefighter 09/15/14 - 09/30/18, 1

Meetings (City Code Sec. 16-163,(0)) — The board shall hold meetings, at least quarterly, determining
the notice, place and time of each. A majority of its members shall constitute a quorum.

Current Meetings — Quarterly @ 4p.m.; Fire Department meeting room

Powers and duties (City Code Sec. 16-163 (1)) — The powers, duties and responsibilities of the board
shall include the power and duty to:

(1) Construe the provisions of the system and determine all questions arising thereunder;

(2) Determine all questions relating to eligibility and participation;

(3) Determine and certify the amount of all retirement allowances or other benefits hereunder;

(4) Establish uniform rules and procedures to be followed for administrative purposes, benefit
applications and all matters required to administer the system;

(5) Distribute to members at regular intervals information concerning the system;

(6) Receive and process all applications for participation and benefits;



(7) Authorize all payments whatsoever from the fund, and to notify the disbursing agent, in writing,
of approved benefit payments and other expenditures arising through operation of the system
and fund;

(8) Have performed actuarial studies and annual actuarial valuations and make recommendations
regarding any and all changes in the provisions of the system;

(9) Select a secretary, who shall keep a complete minute book of the actions, proceedings, or
hearings of the board and who shall keep a record of all persons receiving pension payments,
noting the time of commencement and cessation thereof. Minutes prepared by the secretary
shall be filed with the city clerk and made part of the official records of the city;

(10) Enforce the terms of the plan and the rules and regulations it adopts;

(11) Direct the crediting and distribution of the trust;

(12) Review and render decisions respecting a claim for (or denial of a claim for) a benefit under the
plan;

(13) Furnish the city with information which the city may require for tax or other purposes;

(14) Engage the services of an investment manager or managers (as defined in § 3(38)) of the act,
each of whom shall have such power and authority to manage, acquire or dispose of any plan
asset under its control as authorized by the board;

(15) Establish and maintain a funding standard account and to make credits and charges to the
account to the extent required by and in accordance with the provisions of the Code;

(16) Perform such other duties as are specified in this document; and

(17) Appoint an administrator of the system if deemed appropriate by the board.

General Employees’ Retirement Board (City Code Sec. 16-43) — The board consists of five (5) trustees.
Two (2) members must be employees of the plan elected by a majority of the actively employed members of
the retirement system, two (2) members must be a resident of the City, own property in the City or have a
business tax issued from the City of Lake Wales, and one member is a voting Mayor and/or City
Commissioner. (4-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 1 expired term

Current Members: Linda Kimbrough, resident 06/17/08 - 04/01/19, 3
Violeta Salud, resident 04/01/04 - 04/01/16, 4
Sarah Kirkland, general employee 01//05/10 - 04/01/19, 3
James Slaton, general employee 04/26/12 - 04/01/20, 1
Commissioner Jonathan Thornhill, voting member 03/18/14 - 05/07/17, 1

Meetings (City Code Sec. 16-43(0)) — The board of trustees may hold meetings, determining the
notice, place and time of each. A majority of its members shall constitute a quorum.

Current Meetings — Quarterly @ 8:30 a.m.; City Manager’s conference room

Powers & Duties (City Code Sec. 16-43 (I)): The powers, duties and responsibilities of the board of
trustees shall include the power and duty to:

(1) Construe the provisions of the system and determine all questions arising thereunder;

(2) Determine all questions relating to eligibility and participation;

(3) Determine and certify the amount of all retirement allowances or other benefits hereunder;

(4) Establish uniform rules and procedures to be followed for administrative purposes, benefit
applications and all matters required to administer the system;

(5) Distribute to members at regular intervals information concerning the system;

(6) Receive and process all applications for participation and benefits;

(7) Authorize all payments whatsoever from the fund, and to notify the disbursing agent, in writing,
of approved benefit payments and other expenditures arising through operation of the system
and fund;

(8) Have performed actuarial studies and annual actuarial valuations and make recommendations
regarding any and all changes in the provisions of the system;



(9) Select a secretary, who shall keep a complete minute book of the actions, proceedings, or
hearings of the board and who shall keep a record of all persons receiving pension payments,
noting the time of commencement and cessation thereof. Minutes prepared by the secretary
shall be filed with the city clerk and made part of the official records of the city.

(10) Enforce the terms of the plan and the rules and regulations it adopts;

(11) Direct the crediting and distribution of the trust;

(12) Review and render decisions respecting a claim for (or denial of a claim for) a benefit under the
plan;

(13) Furnish the city with information which the city may require for tax or other purposes;

(14) Engage the services of an investment manager or managers (as defined in act section 3(38)),
each of whom shall have such power and authority to manage, acquire or dispose of any plan
asset under its control as authorized by the board,;

(15) Establish and maintain a funding standard account and make credits and charges to the
account to the extent required by and in accordance with the provisions of the Code;

(16) Perform such other duties as are specified in this document.

Police Officers’ Retirement Board (City Code Sec. 16-233) — The board consists of five (5) trustees. Two
(2) members must be legal residents of the City and two (2) members must be full-time police officers’
employed by the Lake Wales Police Department. Resident members are appointed by the Mayor with the
advice and consent of the City Commission; police officer members are elected by a majority of the police
officers who are members of the plan. The fifth trustee member is chosen by a majority of the previous four
members and as a ministerial duty, such person is appointed by the City Commission. (4-year term)

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: None

Current Members: Joe Elrod, 5™ Trustee 02/03/15 - 09/30/19
Robert Plummer, resident 11/17/15 - 09/30/18
Anthony Elrod, resident 04/01/14 - 09/30/18
Joseph VanBlarcom, police officer 09/16/14 - 09/30/18
William Raebig, police officer 05/05/14 - 09/30/18

Meetings (City Code Sec. 16-233 (O)) — The board shall hold meetings, at least quarterly, determining
the notice, place and time of each. A majority of its members shall constitute a quorum.

Current Meetings — Quarterly @ 4p.m.; Fire Department meeting room

Powers & Duties (City Code Sec. 16-233 (I)) - The powers, duties and responsibilities of the board
shall include the power and duty to:

(1) Construe the provisions of the system and determine all questions arising thereunder;

(2) Determine all questions relating to eligibility and participation;

(3) Determine and certify the amount of all retirement allowances or other benefits hereunder;

(4) Establish uniform rules and procedures to be followed for administrative purposes, benefit
applications and all matters required to administer the system;

(5) Distribute to members at regular intervals information concerning the system;

(6) Receive and process all applications for participation and benefits;

(7) Authorize all payments whatsoever from the fund, and to notify the disbursing agent, in writing,
of approved benefit payments and other expenditures arising through operation of the system
and fund;

(8) Have performed actuarial studies and annual actuarial valuations and make recommendations
regarding any and all changes in the provisions of the system;

(9) Select a secretary, who shall keep a complete minute book of the actions, proceedings, or
hearings of the board and who shall keep a record of all persons receiving pension payments,
noting the time of commencement and cessation thereof. Minutes prepared by the secretary
shall be filed with the city clerk and made part of the official records of the city;

(10) Enforce the terms of the plan and the rules and regulations it adopts;



(11) Direct the crediting and distribution of the trust;

(12) Review and render decisions respecting a claim for (or denial of a claim for) a benefit under the
plan;

(13) Furnish the city with information which the city may require for tax or other purposes;

(14) Engage the services of an investment manager or managers (as defined in § 3(38)) of the act,
each of whom shall have such power and authority to manage, acquire or dispose of any plan
asset under its control as authorized by the board;

(15) Establish and maintain a funding standard account and to make credits and charges to the
account to the extent required by and in accordance with the provisions of the Code;

(16) Perform such other duties as are specified in this document; and

(17) Appoint an administrator of the system if deemed appropriate by the board.

FINANCE BOARDS
Finance Committee — The committee consists of the City Manager, Finance Director and Finance staff, and
two City Commissioners. City Commissioners serve for the duration of their term as a Commission or until no
longer desire to serve, whichever comes first.

e There is no interview process requirement for applicants applying for appointment to this board.

e Members are required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 city commissioners

Current Members: Kenneth Fields, City Manager
Dorothy Ecklund, Finance Director
Finance Staff
***¥\acant***, city commissioner —07/01/17
***¥\Jacant***, city commissioner - 07/01/17
**\Jacant*** Commissioner Jonathan Thornhill (commission term ended 5/5/2015,
will need to be reappointed)
**\Jacant*** (Betty Wojcik served until 5/5/2015, duration of term as city
commissioner)

Establishment & Duties - In 2002, the Finance Committee was established to review the City’s financial
position on a monthly basis to closely monitor the progress in resolving the City's current financial
problems. Close monitoring was to facilitate a more timely identification of new problems should they
occur. The establishment of the Finance Committee was endorsed by the City’s auditors.

Meetings - Right now, the Finance Committee has only been meeting annually to review the annual City
Auditor’s Report.

Investment Committee - The committee consists of the City manager, a City Commissioner, the Finance
Director, and two (2) members of the public who are residents of the City of Lake Wales or owners of
property located in the City of Lake Wales or persons having a business tax receipt issued from the City of
Lake Wales. (Public members serve 4-yr terms)

e There is no interview process requirement for appointment to this board.

e Members are not required to file an annual Form 1, Statement of Financial Interests

e Current Vacancies: 2 residents, or property owners, or has business tax receipt ; 1 city commissioner

Current Members: Inactive Board

***\Jacant*** resident —07/01/19
***\/acant*** resident - 07/01/17
***¥\Jacant***, city commissioner —07/01/17

Commissioner Jonathan Thornhill served for duration of his term as city
commissioner. Term ended 5/5/2015. New appointment is hecessary

Meetings — The board meets when necessary if there is a quorum. [INACTIVE BOARD]



Establishment & Duties — In 2009, the Investment Committee was established in accordance with City
Code Section 2-502 for the purpose of formulating alternative investment strategies and short-range
directions and for monitoring the performance and structure of the portfolio within established policies.
The committee will formulate and recommend change, if necessary, to the investment policies.
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