CITY COUNCIL AGENDA ITEM #9

DISCUSS/TAKE ACTION ON ORDINANCE NO. 1118, AN ORDINANCE OF THE CITY
OF SATELLITE BEACH, BREVARD COUNTY, FLORIDA, AMENDING THE FY 2015-
2016 BUDGET ORDINANCE MO, 1110; AND PROVIDING AN EFFECTIVE DATE
(SECOND READING)

To: City Manager Courtney Barker
From: Comptreller lennifer Howland
Meeting Date: 5/4/2016

Department: Support Services

Recommended Action: Adopt Ordinance No. 1118 on second reading.

Summary: The City adopted the FY 2015/2016 Budget in September 2015. The annual budget is
periodically reviewed and amended throughout the fiscal year to ensure financial accountability and
planning. The mid-year budget amendment provides for more accurate projections of
revenues/expenditures based on experienced data as of March 31, 2016.

The following Ordinance No. 1118 accounts for any significant changes in revenues and expenditures, as
well as changes approved by previous City Council action, and all funds are in balance with total
revenues of §16,512,361.

Budget Impacts: |ncreases of 56,455 in the General Fund; $58,581 in the Community Services Fund;
$694,873 in the Community Redevelopment Fund; and $152,770 in Capital Assets Fund.

Attachments:
* Ordinance No, 1118
e Exhibit A -FY 2015/2016 Mid-Year Budget Amendment

CITY MANAGER FORM 001
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05/04/16

ORDINANCE NO. 1118

AN ORDINANCE OF THE CITY OF SATELLITE BEACH,
BREVARD COUNTY, FLORIDA, AMENDING THE FY 2015-
2016 BUDGET ORDINANCE NO. 1110; AND PROVIDING AN
EFFECTIVE DATE (SECOND READING)

WHEREAS, revenue and expenditure estimates are made prior to the beginning of
each fiscal year; and

WHEREAS, throughout the fiscal year various factors and budgeting practices affect
revenues and expenditures; and

WHEREAS, a change in circumstances regarding the projected revenues and
expenditures has occurred making it appropriate to amend the Fiscal Year 2015-2016
budget; and

WHEREAS, each fund budget shall not exceed their appropriations per Florida Statute
166.241; and

WHEREAS, the Fiscal Year 2015-2016 Budget previously adopted by Ordinance No.
1110 of the City of Satellite Beach is hereby amended and shown in detail as attached
hereto and by reference made a part hereof as Exhibit A,

BE IT ENACTED BY THE CITY COUNCIL OF THE CITY OF SATELLITE BEACH,
BREVARD COUNTY, FLORIDA as follows:

SECTION 1. The City Council of the City of Satellite Beach does hereby adopt the
increase in total revenues of the General Fund by $6,455 for a total budget of
$10,695,889.

SECTION 2. The City Council of the City of Satellite Beach does hereby adopt the
increase in total revenues of the Community Services Fund by $58,581 for a total
budget of $75,802.

SECTION 3. The City Council of the City of Satellite Beach does not hereby adopt
any changes with respect to the Stormwater Utility Fund.

SECTION 4. The City Council of the City of Satellite Beach does not hereby adopt
any changes with respect to the Law Enforcement Trust Fund.

SECTION 5. The City Council of the City of Satellite Beach does hereby adopt the
increase in total revenues of the Community Redevelopment Trust Fund by $694,873
for a total budget of $2,394,693.
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SECTION 6. The City Council of the City of Satellite Beach does hereby adopt the
increase in total revenues of the Capital Assets Fund by $152,770 for a total budget of
$2,713,067.

SECTION 7., SEVERABILITY CLAUSE. In the event a court of competent jurisdiction
shall hold or determine that any part of this Ordinance is invalid or unconstitutional, the
remainder of the Ordinance shall not be affected thereby, and it will be presumed that
the City Council for the City of Satellite Beach did not intend to enact such invalid or
uncenstitutional provision. It shall further be assumed that the City Council would have
enacted the remainder of this Ordinance without said invalid and unconstitutional
provision, thereby causing said remainder to remain in full force and effect.

SECTION 8. REPEAL OF INCONSISTENT PROVISIONS. Al ordinances or parts of
ordinances in conflict herewith are hereby repealed.

SECTION 9. EFFECTIVE DATE. This Ordinance shall become effective immediately
upon its adoption.

SECTION 10. This Ordinance was duly passed on first reading at a regular meeting of
the City Council on the 20th day of April, 2016, and adopted on the second and final
reading at a regular meeting of the City Council on the day of , 2016.

FRANK CATINO, MAYOR

ATTEST:

LEONOR OLEXA, CMC, CITY CLERK



Exhibit A

General Fund Revenues - Detailed

GENERAL FUND - 001 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA  AMENDED

ACCT. ACTUAL BUDGET As of Inc<Reduc>  BUDGET

NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
TAXES - PROPERTY

311.01.00 Ad Valorem Tax {(8.2900 mills) 5,574,093 5,926,427 5,445,531 - 5,926,427

311.02.00 Ad Valorem Tax - Delinquent - - - - -
Subtotal: 5,574,092 5,826,427 5,445,531 - 5,926,427

TAXES - OTHER
312.41.00 Share of Local Option Gas Tax 437,585 412,000 169,280 - 412,000
312.51.00 ihs Prem Tax - Firefighter’s Pension {175) 95,299 124,527 - - 124,527
312.52.00 Ins Prem Tax - Police Pension (185) 113,355 114,036 - - 114,036
315.00.00 Communications Service Tax 428,137 460,000 143,100 - 460,000
316.01.00 Local Business Tax - Current 50,817 46,500 38,992 - 46,500
Subtotal: 1,125,197 1,157,063 351,372 - 1,157,063
FRANCHISE AND PERMIT FEES

322.00.00 Board of Adjustment / Administrative Fees - 1,500 380 - 1,500
322.01.00 Building Permits 154,565 140,000 77,160 14,000 154,000
322.02.00 Miscellaneous Building Permits 540 1,000 - - 1,000
323.10.00 Electricity Franchise Fees 585,295 575,000 184,287 - 575,000
323.40.00 Gas Franchise Fees 14,340 15,000 - - 15,000
323.70.00 Waste Management Franchise Fees 100,434 110,000 25,376 - 110,000
329.01.00 Beach Fire Permits 12,710 8,000 12,401 3,401 12,401
329.03.00 Alarm Permits 905 600 360 - 600

329.04.00 Solicitors Permits 45 - - - -
Subtotal: 868,834 852,100 298,963 17,401 869,501

INTERGOVERNMENTAL

331.00.00 Federal Grants - - - - -

334.20.00 911 State Grant 11,608 - - - -

334.20.03 Bulletproof Vest Grant - - - - -

334.20.15 FDLE JAG 2015 Police Equipment Grant 1,282 - - - -
334.49.00 FL Traffic Light Maintenance Fees 12,335 12,336 - 12,336
335.12.00 State Revenue Sharing 299,275 282,000 146,550 - 282,000
335.14.00 Maobiie Home License Tax 280 300 240 - 300
335.15.00 Alcoholic Beverage License 5,517 6,300 318 - 6,300
335,18.00 Half-Cent State Sales Tax 551,340 517,123 232,060 - 517,123
335.21.00 Firefighters Suppiemental Income 4,680 5,040 3,770 - 5,040
335.49.00 Fuel Tax Refund 5,288 4,300 173 - 4,300
338.01.00 Share of County Business Tax 4,222 2,000 1,908 - 2,000
339.01.00 PILOT - Hunt Community, Inc. 107,686 106,095 101,179 - 106,095
Subtotal: 1,003,513 935,494 486,198 - 935,494

Paving the way to o brighter future... 41



{16 - General Fund Revenues - Detailed

GENERAL FUND - 001 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
CHARGES FOR SERVICES
341.50.01 Other Charges & Fees 30 1,000 - - 1,000
341.90.02 Copying & Record Search 5,065 3,000 2,192 - 3,000
342.10.00 School Resource Officer Agreement 62,600 62,000 42,400 - &2,000
342.20.00 Fire Inspection Service 6,970 13,800 4,875 - 13,800
343.90.00 Lot Mowing - 100 - - 100
347.20.00 Program Activity Fees 482,237 435,000 158,270 - 435,000
347.50.01 Tennis Courts 19,321 19,849 10,521 - 19,849
347.50.02 Ballfield Fees 7.216 5,425 6,509 1,084 6,50%
347.50,03 Racquethail Courts 1,291 1,326 634 - 1,326
347.50.04 Pelican Beach Park {(PBP) Facility Rental 23,670 23,554 11,567 ~ 23,554
347.50.05 Skate Park Fees 4,804 5,369 3,701 - 5,369
347.50.06 Civic Center Fees 15,841 10,025 8,202 - 10,025
347.50,07 Gym & Game Room Fees 7,720 7,031 2,298 - 7,031
347,50.08 Schechter Center Rentat Fees 8,289 7,693 4,872 - 7,693
347.50.09 Dog Park Fees 9,935 9,372 5,346 - 9,372
347.50.10 PBP Clubhouse Rental 43,536 45,000 29,139 - 45,000
349.01.00 Vending Machines & PBP Vendors 1,209 838 548 - 838
349.02.00 Non-Resident Fees 570 &00 170 - 600
Subtotal: 700,305 650,982 291,245 1,084 652,066
FINES & FORFEITS
351.50.01 Court Fines & Forfeits 37,520 40,000 19,707 - 40,000
351.50.02 Parking Fines 930 830 440 - 830
351.50.03 Potice Education 1,910 2,690 909 - 2,690
354.00.00 Equipment Vioiations 168 150 56 - 150
354.01.00 Alarm Fines 15 200 - - 200
355.01.00 Restitution 500 750 - - 750
Subtotal; 41,443 44,620 21,112 - 44,620
MISCELLANEOUS
361.10.00 Interest on Investments 16,799 12,000 8,882 - 12,000
361.10.01 Interest-County Ad Valorem Tax 185 65 - - 65
364.00.00 Sale of Fixed Assets - - - - -
366.00.00 General Donations 100 - - - -
366.00.02 Fundraising Projects 245 105 1,055 950 1,055
366.12.00 Contributions/Donations to PD 825 1,500 - - 1,500
366.13.00 Contributions/Donations to FD 10,393 1,000 1,155 155 1,155
366,14.00 Contributions/Donations to Rec 100 500 - - 500
366.15.00 Contributions/Donations to PW 1,895 100 200 100 200
369.05.00 Safety Program Insurance Grant 951 - 2,806 4,015 4,015
369.90.00 Miscellaneous Revenue 6,552 402 - - 402
369.90.01 insurance Proceeds - 5,000 4,461 - 5,000
Paving the way to a brighter future... = - 42



General Fund Revenues - Detailed

GENERAL FUND - 001 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
MISCELLANEOUS (Continued)
369.90.02 Health Ins. Premium - COBRA & Retirees - 7,000 - {7,000} -
365.90.04 Refund Pricr-Year Expense 691 - 475 475 475
369.90.05 Reimbursement of Expenses 3,605 1,500 437 3,500 5,000
Subtotal: 42,341 29,172 19,530 2,195 31,367
Subtotal Revenues: 9,355,725 9,595,858 6,514,951 20,680 9,616,538
OTHER REVENUE SOURCES
380.00.00 Unrestricted Fund Balance - 232,915 - - 232,915
381.01.20 Transfer from Recycling Trust Fund - - - 16,000 10,000
381.01.25 Transfer from Stormwater Utility Fund 138,796 138,796 - - 138,796
381.01.40 Transfers in Fm 140-1LA-CRA 167,874 413,745 167,974 (167,974) 167,974
381.01.41 Transfers in Fm 140-1LA County-TiF 173,195 308,120 - (140,148) 245,771
381.01.42 Transfer from CRA-Excess 37,885 - - 283,895 283,855
381.01.50 Transfer from Capital Assets Fund - - - - -
Subtotal Other Revenue Sources: 517,850 1,093,576 167,974 (14,225) 1,079,351
Total Ali Funds: 9,873,575 10,689,434 7,082,925 6,455 10,695,889
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GENERAL FUND - 001 / DEPARTMENT DETAIL - 011

APPROVED YTD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 Fy 15/16

QOPERATING
511.40.00 Travel/Business Trip Expenses 10,416 9,050 4,879 - 9,050
511.52.00 Operating Expenses 238 229 - - 229
511.52.02 Wearing Apparel 123 100 - - 100
511.54.00 Tuition, Memberships, Publications 5,120 2,700 1,854 - 2,700
Subtotal: 15,897 12,079 6,733 - 12,079
NON-OPERATING

511.90.00 Mayor's Discretionary Fund 421 1,100 118 - 1,100
Subtotal: 421 1,100 118 - 1,100
TOTAL LEGISLATIVE EXPENDITURES: 16,318 13,179 6,851 - 13,179
Paving the way to a brighter future... 45



City Clerk's Office Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 012

APPROVED YD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16

PERSONNEL
512.12.00 Salaries 115,362 130,450 47,203 (37,817) 92,633
512.12.01 Vacation & Sick Leave Sell back 1,136 2,320 1,278 - 2,320
512.14.00 Overtime 73 500 - - 500
512.21.00 FICA 9,565 10,195 3,699 (1,770) 8,425
512.22.00 Retirement Contributions 4,770 6,664 2,057 (2,334) 4,330
512.23.00 Health Insurance 21,248 28,006 6,932 (14,106) 13,900
512.23.01 Dental Insurance - 1,332 503 {398) 934
512.23.02 Life insurance - 105 35 (23) 82
512.23.03 Eye Insurance - 277 136 - 277
512.24.00 Workers Compensation - - 69 139 139
Subtotal: 156,154 179,849 61,913 (56,309) 123,540
OPERATING

512.40.00 Travel/Business Trip Expenses 3,408 3,380 709 - 3,380
512.41.04 Legal Ads, Recording 6,200 6,500 1,586 - 6,500
512.46.00 Equipment Maintenance 4,463 3,188 2,211 1,788 4976

512.46.02 Motor Vehicle Maintenance 246 - - - -
512.47.01 Codification 7,164 6,152 700 - 6,152
512.49.00 Minor Apparatus - 250 - - 250
512.45.01 Vehicie Registrations and Tags - 625 187 - 625
512.49.03 Election Costs - 1,500 - - 1,500
512.52.00 Operational Supplies 1,026 550 206 - 550
512.54.00 Tuition, Membership, & Publications 762 750 887 - 750
Subtotal: 23,270 22,895 6,485 1,788 24,683

CAPITAL QUTLAY

512.64.02 Equipment - - - - -

Subtotal: - - - - -
TOTAL CITY CLERK'S OFFICE EXPENDITURES: 179,424 202,744 68,399 (54,521) 148,223
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5/2016 Support Services Department Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 013

APPROVED YTD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PERSONNEL

513.12.00 Salaries 462,062 471,900 242,683 - 471,900
513.12.01 Vacation & Sick Leave Sell back 2,217 4,525 2,217 - 4,525

513.13.00 Part-Time Wages 5,000 - - - -

513.14.00 Overtime 538 - - - -
513.21.00 FICA 34,893 34,354 17,791 - 34,354
513.22.00 Retirement Benefits 18,185 20,910 9,550 - 20,910
513.23.00 Health Insurance 60,950 80,657 33,165 - 80,657
513.23.01 Dental Insurance - 3,108 1,393 - 3,108
513,23.02 Life insurance - 315 118 - 315
513.23.03 Eye Insurance - 830 255 - 830
513.24.00 Workers Compensation - - 394 788 788
Subtotal: 583,846 616,599 307,566 788 617,387

OPERATING

5133112 Professional Services-Payroll Processing 41,493 44,761 18,794 - 44,761
513.32.00 Audits 38,000 38,500 32,300 - 38,500
513.40.00 Travel/Business Trip Expenses 12,644 10,000 3,842 - 10,000
513.41.01 internet 2,993 - 571 800 800
513.46.00 Equipment Maintenance 6,873 4,500 4,576 - 4,500
513.49.00 Minor Apparatus 2,248 2,500 2,365 - 2,500
513.52.00 Operational Supplies 5,531 3,000 7,326 5,000 8,000

513.52.02 Woearing Apparel 40 - - - -
513.54.00 Tuition, Membership, & Publications 4,768 6,000 4,540 - 6,000
Subtotal: 114,597 109,261 74,313 5,800 115,061

CAPITAL OUTLAY

513.64.01 Computers & Software 4,682 - - - -

513.64.02 Equipment - - - - -

Subtotal: 4,682 - - - -
TOTAL SUPPORT SERVICES DEPARTMENT EXPENDITURES: 703,126 725,860 381,879 6,588 732,448

Paving the way to a brighter future... -~ 45



‘General Government Services Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 019

APPROVED YTD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PERSONNEL
519.22.60 Retirement 370,855 341,136 341,136 - 341,136
519.23.01 Retiree Insurance 85,143 87,075 45,127 3,185 90,260
519.23.02 Health Partial Self insurance - 217,915 - (68,324) 149,591
519.24.00 Workers' Compensation 1,292 96,000 5,053 (90,000} 6,000
519.25.00 Unemployment Compensation 7,413 12,000 - {6,000} 6,000
Subtotal: 464,703 754,126 391,316 (161,139} 592,987
OPERATING

519.31.00 Legal Services 78,910 75,000 41,600 - 75,000
519.31.03 Professional Svcs-Comprehensive Plan 12,960 11,376 11,450 - 11,376

519.31.04 Engineering Services 1,430 - - - -
519.31.05 Professionat Sves-New Emp'ee Medicals 2,235 2,500 365 - 2,500
519.31.07 Professionai Services-Consultants 1,575 - 2,932 2,832 2,832
515.31.09 Professional Services-City Actuary - 15,000 - - 15,000
519.40.01 PFP Conference Expenses - 800 - - 800
519.40.02 GEP Conference Expenses - 800 - - 800
519.41.00 Communications (Beachcaster) 28,789 24,000 16,762 5,000 29,000
519.41.01 Internet 11,921 20,000 7,359 {5,000} 15,000
519.41.02 Teiephone 36,343 35,000 19,301 - 35,000
519.41.05 Security Call Box/Cameras 2,372 2,049 791 ~ 2,049
519.42.00 Postage 11,458 9,000 | 4,157 5,000 14,000
519.43.00 Electricity 176,106 120,000 71,823 - 190,000
519.43.01 Sewer & Water 26,610 25,000 11,328 - 25,000
519.45.00 Insurance-Property, Liability, Aute, Flood 196,314 204,965 191,027 - 204,965
519.47.00 Printing, Ali Departments 4,432 3,600 1,601 - 3,600
519.47.02 Copier Rental 13,122 12,500 6,339 - 12,500
519.49.00 Minor Apparatus 2,120 1,000 - - 1,000

519.49.02 Grant Expenses 599 - - - -
519.49.06 Banking Fees 2,385 7,500 3,022 - 7,500
519.49.13 Bad-Debt Write Off - 200 - - 200

519.49.51 FDEP/ECFRPC Community Resiliancy 12,646 - - - -
519.51.00 Office Supplies 6,517 5,100 2,714 - 5,100
519.51.01 Copier Paper 2,182 3,250 1,030 - 3,250
519.54.00 Tuition, Higher Education, Memberships 5,602 7,500 2,097 - 7,500
519.54.03 Space Coast EDC - 2,500 2,500 - 2,500
Subtotal: 636,638 658,640 397,896 7,932 666,572
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16 . General Government Services Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 019

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
CAPITAL QUTLAY
519.64.01 Admin Computers/Software - - - - -
Subtotat: - - - - -
NON-OPERATING
519.90.01 Refund Prior-Year Revenue - - - - -
Subtotal: - - - - -
TOTAL GENERAL GOVERNMENT SERVICES EXPENDITURES: 1,101,341 1,412,766 788,212 {153,207) 1,258,559
Paving the way to a brighter future... - 52- "



olice Department Operating Expenditures

GENERAL FUND - 001 / PEPARTMENT DETAIL - 021

APPROVED YTD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PERSONNEL
521.12.00 Salaries 1,442,809 1,522,673 747,575 - 1,522,673
521.12.01 Vacation & Sick Leave Sell back 30,303 36,882 37,023 141 37,023
521.12.02 Holiday Pay 46,801 49,860 24,550 - 49,860
521.13.00 Part-Time Wages 35,920 55,375 20,090 - 55,375
521.14.00 Overtime 97,080 65,500 37,047 - 65,500
521.15.00 Dispatchers Shift Differential 4,920 6,575 7,269 - 6,575
521.15.01 Incentives 15,322 20,660 6,983 - 20,660
521.21.00 FICA 125,094 134,451 65,157 - 134,451
521.22.00 Retirement Contributions - 401a City 9,463 13,885 5,152 - 13,885
521.22.01 Retirerment Contributions - Pension City 276,998 385,681 234,219 - 385,681
521.22.02 Retirement Contributions - State (185) 113,359 114,036 - - 114,036
521.23.00 Health Insurance 327,882 275,000 133,969 - 275,000
521.23.01 Dental Insurance - 13,320 8,241 - 13,320
521.23.02 Life Insurance - 1,373 574 - 1,373
521.23.03 Eye Insurance - 3,045 1,460 - 3,045
521.24.00 Workers Compensation - - 13,924 27,850 27,850
Subtotal: 2,525,550 2,708,316 1,343,234 27,991 2,736,307
OPERATING

521.35.00 Investigative Expenses 1,502 3,000 - - 3,000
521.40.00 Travel/Business Trip Expenses 2,562 4,500 1,565 - 4,500
521.41.01 Internet 9,058 11,500 3,451 - 11,500
521.44.00 Eguipment Rental 5,699 8,000 1,928 - 8,000
521.46.00 Equipment Maintenance 59,930 29,000 11,399 - 29,000
521.49.00 Minor Apparatus 13 1,500 1,170 - 1,500
521.45.08 Emergency Preparedness - 250 - - 250
521.49.09 Critne Prevention 76 750 344 - 750
521.48.10 Emergency Response Team - 500 - - 500
521.52.00 Operating Expenses 12,169 17,000 9,861 - 17,000
521.52.01 Accreditation Expenses 1,684 500 856 - 500
521.52.02 Wearing Apparel 8,550 8,000 7,662 - 8,000
521.52.08 Purchases with Donated Money - PD - 1,000 - - 1,000
521.54.00 Tuition, Membership, Publications 2,339 2,300 3,159 - 2,300
521.54.03 State-Funded Training 4,133 3,000 - - 3,000
521.54.04 City-Funded Training 7,089 9,000 2,028 - 9,000

521.54.05 City-Funded Training 911 Grant 10,488 - - - -
Subtotal: 125,291 99,800 43,427 - 99,800

CAPITAL OUTLAY

521.64.01 Computers & Software - - - - -

521.64.02 Police Equipment 5,971 - - - -

521.64.90 JAGD Grant Expense-Capital 1,668 - - - -

Subtotai: 7,639 - - - -
TOTAL POLICE DEPARTMENT EXPENDITURES: 2,662,880 2,808,116 1,386,661 27,991 2,836,107
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Fire Department Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 022

APPROVED YTD Propcsed BA AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NO, EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PERSONNEL
522.12.00 Salaries 811,113 832,198 432,251 30,867 863,065
522.12.01 Vacation & Sick Leave Self back 20,381 24,200 27,804 3,604 27,804
522.12.02 Holiday Pay 15,590 15,000 10,257 - 15,000
522.13.00 Pari-Time Wages 7,949 17,800 €,048 - 17,800
522.14.00 Overtime 77,767 81,570 39,374 - 81,570
522.15.01 City Incentives 65,952 60,250 35,748 - 60,250
522.15.02 State-Mandated Incentives 6,594 6,240 4,480 - 6,240
522.21.00 FICA 73,673 78,350 38,504 - 79,350
522.22.00 401a Retirement Contributions 742 - 622 1,450 1,490
522.22.01 Retirement Contributions - City Pension 234,603 250,315 215,781 - 250,315
522.22.02 Retirement Contributions - State (175) 95,239 124,527 - - 124,527
522.23.00 Health Insurance 214,771 210,850 108,910 8,450 219,300
522.23.01 Dental Insurance - 7,548 4,525 212 7,760
522.23.02 Life Insurance - 901 359 - 901
522.23.03 Eye Insurance - 1,878 978 78 1,956
522.24,00 Workers Compensation - - 12,842 25,684 25,684
Subtotal: 1,628,433 1,712,627 938,492 70,385 1,783,012
CPERATING
522.31.06 Professional Services - Medical 5,263 8,500 112 - 8,900
522.34.00 Contract Services/Volunteers 17,043 19,438 11,375 - 19,438
522.40.00 Travel/Business Trip Expenses 3,449 4,525 1,686 - 4,525
5224101 Internet 3,852 720 1,700 3,361 4,081
522.46.00 Equipment Maintenance 14,373 7,260 1,523 - 7,260
522.46.02 Motor Vehicle Maintenance 15,802 19,830 12,511 - 19,830
522.49.00 Minor Apparatus 5,586 4,300 4,454 - 4,300
522.52.00 Operational Supplies 14,249 14,750 5,493 964 15,714
522.52.02 Wearing Apparel 3,368 8,575 161 - 8,575
522.52.10 Purchases with Donated Money - FD 3,674 - 3,667 1,155 1,155
522.54.00 Tuition, Memberships, Publications 7,513 8,295 6,936 - 8,295
Subtotal: 94,273 96,593 49,617 5,480 102,073
CAPITAL QUTLAY

522.64.03 Instruments & Implements - - - - -

Subtotal: - - - - -
TOTAL FIRE DEPARTMENT EXPENDITURES: 1,722,706 1,809,220 988,109 75,865 1,885,085
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GENERAL FUND - 001 / DEPARTMENT DETAIL - 024

Building & Zoning Department Operating Expenditures

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PERSONNEL
524.12.00 Salaries 185,980 185,032 100,802 29,068 214,100
524.12.01 Vacation & Sick Leave Sell back - 3,300 3,210 - 3,300
524,14.00 Overtime 216 425 - - 425
524.21.00 FICA 14,591 14,440 7,828 1,410 15,850
524.22.00 Retirement Contributions 7,733 9,438 4,074 - 9,438
524.23.00 Health Insurance 25,176 24,089 12,331 1,511 26,000
524.23.01 Dental Insurance - 1,332 736 128 1,460
524.23.02 Life Insurance - 105 40 15 120
524.23.03 Eye Insurance - 275 103 - 275
524.24.00 Workers Compensation - - 325 651 651
Subtotal: 233,697 238,436 129,249 33,183 271,619
OPERATING
524.34.06 Other Contract Services 1,850 1,200 305 - 1,200
524.40.00 Travel/Business Trip Expenses 2,546 2,800 487 - 2,800
524.41.01 Internet 1,367 600 721 1,131 1,731
524.46.00 Equipment Maintenance - 700 - - 700
524.49.00 Minor Apparatus - 159 - - 159
524,51.01 Code Enforcement Expenses 391 50 - - 50
524.52.00 Operating Expenses 231 250 618 1,930 2,180
524.52.02 Wearing Apparel - 150 - - 150
524,54.00 Tuition, Membership, Publications 3,595 2,250 819 - 2,250
Subtotal: 10,080 8,159 2,951 3,061 11,220
CAPITAL OUTLAY

524.64.01 Computers & Software - - - - -

Subtotal: - - - - -
TOTAL BUILDING & ZONING DEPARTMENT EXPENDITURES: 243,777 246,595 132,199 36,244 282,839
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Public Works Department Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 039

APPROVED YTD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16

PERSONNEL
539.12.00 Salaries 593,669 620,979 307,955 - 620,979
639.12.01 Vacation & Sick Leave Seli back 12,062 9,920 9,930 - 9,920
539.14.00 Overtime 14,037 11,600 8,322 - 11,600
539.15.01 Incentives 422 500 122 - 500
539.21.00 FICA 48,384 49,189 24,434 - 49,189
539.22.00 Retirement Contributions 17,857 25,000 9,957 - 25,000
539.23.00 Health Insurance 162,355 161,561 69,137 - 161,561
539.23.01 Dental Insurance - 7,548 4,025 - 7,548
539.23.02 Life Insurance - 469 194 - 469
539.23.03 Eye Insurance - 1,822 7590 - 1,822
539.24.00 Workers Compensation - - 4,499 9,000 9,000
Subtotal: 848,885 888,588 439,365 9,000 897,588
OPERATING

539.40.00 Travel/Business Trip Expenses 585 1,500 - - 1,500
53%.41.01 internet 324 - 180 433 433
539.44.00 Equipment Rentals 4,664 5,000 949 - 5,000
539.46.00 Equipment Maintenance 14,897 10,000 11,156 5,000 15,000
539.46.02 Motor Vehicie Maintenance 48,076 40,000 21,678 - 40,000
539.46.03 Traffic Signal (Contract) 7,898 6,500 4,001 - 6,500
539.46.04 Building & Grounds Maintenance 69,045 74,000 27,814 - 74,000
539.46.05 Contract Maintenance 139,475 142,000 101,354 - 142,000
539.46.06 Sign Maintenance 3,818 3,000 1,823 - 3,000
539.45.00 Minor Apparatus 2,732 6,400 2,217 - 6,400
539.52.00 Operating Expenses 3,774 3,500 1,423 - 3,500
539.52.02 Wearing Apparel 3,706 4,000 4,210 - 4,000
539.52.03 Motor Vehicle Fuels 89,481 125,000 37,443 - 125,000

539.52.04 Mechanic's Tools 496 - - - -
539.52.05 lanitorial Supplies 17,667 19,000 7,868 - 19,000
539.53.00 Road Materials & Supplies 12,515 12,000 5,659 - 12,000
539.53.01 Sidewalks and Crosswalks 8,836 11,500 4,113 - 11,500
539.54.00 Tuition, Membership, Publications 384 500 190 - 500
Subtotal: 428,374 463,900 232,078 5,433 465,333

CAPITAL OUTLAY

539.64.02 Equipment 1,407 - - - -

539.65.00 Improvements Other Than Buildings - - - -

Subtotal: 1,407 - - - -
TOTAL PUBLIC WORKS DEPARTMENT EXPENDITURES: 1,278,667 1,352,488 671,442 14,433 1,366,921
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\R 2015/2016 Recreation Department Operating Expenditures

GENERAL FUND - 001 / DEPARTMENT DETAIL - 072

APPROVED YTB Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16

PERSONNEL
572.12.00 Salaries 181,689 206,422 94,932 - 206,422
572.12.01 Vacation & Sick Leave Sell back 6,710 36,456 3,355 - 36,456
572.13.00 Part-Time Wages 95,610 90,870 41,502 - 90,870
572.14.00 Overtime 1,456 1,920 1,302 - 1,920
572.21.00 FICA 22,624 25,679 10,700 - 25,679
572.22.00 Retirement Contributions 3,850 3,920 1,671 - 3,920
572.23.00 Health Insurance 33,655 28,422 15,164 3,878 32,300
572.23.01 Dental Insurance - 1,332 832 39 1,371
572.23.02 Life Insurance - 105 44 - 105
572.23.03 Eye Insurance - 168 83 - 168
572.24.00 Warkers Compensation - - 4,219 8,438 8,438
Subtotal: 345,594 395,294 173,804 12,355 407,649
OPERATING
572.34.01 Program Instructors 347,436 344,886 122,651 - 344,886
572.34.02 Program Activities 8,724 9,750 3,930 - 9,750
572.34.03 Community Activities 1,702 4,100 2,434 - 4,100
572.40.00 Travel/Business Trip Expenses 283 1,600 84 - 1,600
572.46.00 Eguipment Maintenance 11,449 14,105 5,639 - 14,105
572.46.04 Building & Grounds Maintenance 1,944 2,200 981 - 2,200
572.47.00 Printing & Binding 4,591 5,250 3,081 - 5,250
572.49.00 Minor Apparatus 4,321 4,550 2,516 - 4,550
572.52.00 Operating Expenses 3,664 4,410 590 - 4,410
572.52.02 Wearing Apparel - 200 - - 200
572.54.00 Tuition, Membership, Publications 173 725 191 - 725
Subtotal: 384,287 391,776 142,097 - 391,776
CAPITAL QUTLAY

572.64.02 Recreation Equipment - - - -

Subtotal: - - - - -
TOTAL RECREATION DEPARTMENT EXPENDITURES: 729,881 787,070 315,901 12,355 795,425
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nterfund Transfers

GENERAL FUND - 001 / DEPARTMENT DETAIL - 081

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
INTERFUND TRANSFERS
581.91.25 Transfer to Stormwater Fund 23,000 - - - -
581.91.40 Transfer to CRA 754,078 871,417 867,447 (3,970) 867,447
581.91.41 Transfer to CRA - City Repayment 35,338 35,338 35,338 - 35,338
581.91.42 Transfer to CRA - Special 149,868 - - - -
581.91.50 Transfer to Capital Assets Fund - 178,870 - - 178,870
Subtotal: 962,284 1,085,625 902,785 (3,970) 1,081,655
TOTAL INTERFUND TRANSFERS: 962,284 1,085,625 902,785 (3,970} 1,081,655
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Additions to Fund Balance (City Reserves)

GENERAL FUND - 001 / DEPARTMENT DETAIL - 090

APPROVED YTD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY15/16  3/31/2016  FY 15/16 FY 15/16
RESERVES :
590.90.01 Addition to Reserves 273,173 245,771 44,677 290,448
TOTAL ADDITIONS TO RESERVES: 273,173 245,771 - 44,677 290,448
TOTAL GENERAL FUND EXPENDITURES: 9,873,575 10,689,434 5,643,437 6,455 10,695,889
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016  Community Services Fund

COMMUNITY SERVICES FUND - 101 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
MISCELLANECUS
RECYCLING TRUST FUND
120-361.10.00 Interest - Recycling Revenue 132 166 36 - 166
120-365.00.00 Sale of Recyciables 12,426 11,900 2,890 - 11,900
120-369.90.00 Other Misceltaneous Revenues - - 7 - -
Subtotal: 12,558 12,066 2,934 - 12,066
SAMSONS ISLAND TRUST FUND
130-334.70.12 FIND Samsons island Equipment - - - - -
130-361.10.00 Interest - Samsons Island 4 30 1 - 30
130-366.00.00 Donations - Samsons Istand 1,627 200 409 - 200
Subtotal: 1,631 230 410 - 230
BEAUTIFICATION TRUST FUND
131-361.10.00 Interest - Beautification Board 60 100 13 - 100
131-366.00.00 Donations - Beautification Board 100 500 - - 500
131-366.00.02 Fundraising Projets 498 - 100 - -
131-369.90.06 Satellite Beach Tags 617 400 496 - 400
'131-369.90.07 Beautification Board Tree Sale 1,985 1,200 - - 1,200
Subtotal: 3,260 2,200 609 - 2,200
ADVANCED LIFE SUPPORT TRUST FUND
641-342.90.00 Fire Department Classes - 250 - - 250
641-361.10.00 Interest - Advanced Life Support 70 150 36 - 150
641-366.00.00 Donations - Advanced Life Support 1,550 500 1,100 - 500
Subtotal: 1,620 900 1,136 - 900
GENERAL DONATIONS TRUST FUND
642-361.10.00 Interest-General Donations 19 100 8 - 100
642-361.10.99 Interest - Loss on Investments - 5 - - 5
642-366.00.00 Donations - General Donations 2,404 1,200 696 - 1,200
642-369.90.00 Other Misc Revenues 32 - - - -
Subtetal: 2,455 1,305 703 - 1,305
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016 Community Services Fund

COMMUNITY SERVICES FUND - 101 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
RECREATION TRUST FUND
643-361.10.00 Interest - Recreation Trust Fund 91 120 33 - 120
643-366.00.00 Contributions / Donations - - - - -
643-366.00.03 Donations for Tennis Improvements 455 100 100 - 100
643-366.00.04 Donations for Skate Park 260 200 48 - 200
643-366.00.05 Donations for Soccer Fields - - - - -
643-369.90.04 Refund of Prior Year Expenses - 100 - - 100
Subtotal: 805 520 180 - 520
Subtotal MISCELLANEQUS: 22,329 17,221 5,972 - 17,221
OTHER REVENUE SOURCES
120-380.00.00 Fund Balance - Recycling Trust Fund - - - 46,204 46,204
130-380.00.00 Fund Balance - Samsons Island - - - - -
130-381.00.01 Transfer in from GF - Samsons Island - - - - -
130-381.01.50 Transfer in from CAF - Samsons Island - - - - -
131-380.00.00 Fund Balance - Beautification - - - - -
641-380.00.00 Fund Balance - Advanced Life Support - - - - -
642-380.00.00 Fund Balance - General Donations 2,669 - 1,967 1,967
643-380.00.00 Fund Balance - Recreation Trust 850 - - 10,410 10,410
644-380.00.00 Fund Balance - Oceanfront Prop Acq. - - - - -
Subtotal OTHER REVENUE SOURCES: 3,519 - - 58,581 58,581
TOTAL COMMUNITY SERVICES FUND REVENUES: 25,848 17,221 5,972 58,581 75,802
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Community Services Fund

COMMUNITY SERVICES FUND - 101 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NQ. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
OPERATING
RECYCLING TRUST FUND
120-537.31.01 Professional Scvs-Sustainability - - 2,500 2,500 2,500
120-537.34.05 Citywide Office Recycling 4,831 - 346 600 600
120-537.34.06 Invasive Tree Removal Incentive - - 11,130 20,000 20,000
120-537.49.06 Banking Fees - Recyciing 191 170 44 - 170
120-537.82.00 Contributions - Surfside PTO - - 25,000 25,000
Subtotal: 5,022 170 14,019 48,100 48,270
SAMSONS ISLAND TRUST FUND
130-572.48.03 Public Relations - Samsons Island - - - - -
130-572.49.00 Minor Apparatus - Samsons Island - - - - -
130-572.49.06 Banking Fees - Samsons Island 15 50 - - 50
130-572.52.00 Operational Supplies - Samsons Island - - - - -
130-572.52.06 Vegetation - Samsons Island - - . - -
130-572.64.02 Recreation Equipment - - - - -
Subtotal: 15 50 - - 50
BEAUTIFICATION TRUST FUND
131-572.48.02 Fundraising Expenses 2,113 - 772 - -
131-572.49.06 Banking Fees - Beautification 71 120 8 - 120
131-572.49.12 Beautification Projects 690 - 9 - -
Subtotal: 2,874 120 789 - 120
ADVANCED LIFE SUPPORT TRUST FUND
641-522.49.06 Banking Fees - Advanced Life Support 57 175 30 - 175
641-522.54.00 Tuition, Membership & Publications 65 - 5,800 - -
641-522.55.01 CPR Training Classes 465 - 320 - -
Subtotal: 587 175 6,150 - 175
GENERAL DONATIONS TRUST FUND
642-521.49.06 Banking Fees - General Donations 15 20 3 - 20
642-521,52.00 Operational Supplies - General Donations 3,812 - 2,345 2,612 2,612
642-521.52.02 Wearing Appare! - General Donations 1,297 - 320 640 640
Subtotal: 5,124 20 2,668 3,252 3,272
RECREATION TRUST FUND
643-572.48.02 Fundraising Expenses 110 - 365 300 300
643-572.49.00 Minor Apparatus - Recreation Trust 114 - 500 500 500
643-572.49.06 Banking Fees - Recreation Trust 1,432 130 33 - 130
' Subtotal: 1,656 130 898 800 530
Subtotai - MISCELLANECOUS: 15,278 665 24,524 52,152 52,817
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COMMUNITY SERVICES FUND - 101 / DEPARTMENT DETAIL - AS SHOWN

Community Services Fund

APPROVED YTD Proposed BA AMENDED
ACCT, ACTUAL BUDGET As of inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016  FY 15/16 FY 15/16
CAPITAL OUTLAY
130-572.64.02 Recreation Equipment - - - - -
641-522.64.03 Fire Instruments & implements - - - - -
642-521.64.04 Police Vehicles - - - - -
Subtotal: - - - - -
NON-QPERATING
120-581.91.01 Transfer to General Fund - Recycling - - - 10,000 106,000
641-581.91.01 Transfer to General Fund - ALS - - - - -
641-581.91.50 Transfer to Capital Asset Fund - ALS - - - - -
643-581.91.50 Transfer to Capital Asset Fund - Rec - - 10,000 10,000
644-581.91.01 Transfer to GF - Oceanfront Property Acq. - - - - -
Subtotal: - - - 20,000 20,000
ADDITION TO RESERVES
120-590.90.02 Reserves - Recycling Trust 7,535 11,896 - (11,896) -
130-590.90.02 Reserves - Sarnsons Island Trust 1,616 180 - - 180
131-590.90.02 Reserves - Beautification Board 385 2,080 - - 2,080
641-590.90.02 Reserves - Advanced Life Support Trust 1,033 725 - - 725
642-590.90.02 Reserves - General Donations Trust - 1,285 - {1,285) -
643-590.90.02 Reserves - Recreation Trust - 390 - (390} -
644-590.90.02 Reserves - Oceanfront Property Acg. Trust - - - - -
Subtotal: 10,570 16,556 - {13,571) 2,985
TOTAL COMMUNITY SERVICES FUND EXPENDITURES: 25,848 17,221 24,524 58,581 75,802
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tormwater Utility Fund

STORMWATER UTILITY FUND - 125 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 EY 15/16 Fy 15/16
OPERATING
343.70,00 Stormwater Utility Fee A98 441 512,303 451,387 - 512,303
MISCELLANEQUS - -
361.10.00 Interest 544 400 316 - 400
OTHER REVENUE SOURCES - _
380.00.00 Fund Balance - - - - -
381,00.01 Transfer from General Fund 23,000 - - - -
381.00.50 Transfer from Capital Assets Fund - 120,000 - - 120,000
TOTAL STORMWATER UTILITY FUND REVENUES: 521,985 632,703 451,703 - 632,703
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Stormwater Utility Fund

STORMWATER UTILITY FUND - 125 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of BUDGET

NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16

QOPERATING

000-538.31.04 Professional Services - Engineering 3,742 - - -

000-538.31.13 Prof Sves-Appraisal Fees - - - -

000-538.34.04 Stormwater Management Plan 11,296 - 3,538 -

000-538.34.06 Stormwater Assessment Roll 5,086 - - -
000-538.46.08 Storm Sewer Maintenance 23,740 115,174 7,630 115,174
000-538.49.06 Banking Fees - 573 262 573

000.538.52.00 Operating Expenses 1,598 - 1,598 -
Subtotal: 45,462 115,747 13,027 115,747

CAPITAL OUTLAY

000-538.63.17 Lori Laine Water Basin Project 3,980 - - -

000-538.63.19 Thyme St Stormwater Improvements 8,549 - - -
000-538.63.20 DeSoto Field Stormwater Improvements 10,560 120,000 - 120,000
Subtotai: 23,089 120,000 - 120,000

NON-OPERATING

081-538.91.01 Transfer to General Fund 138,796 138,796 - 138,796

081-538.91.50 Transfer to Capital Assets Fund - - - -
Subtotal: 138,796 138,796 - 138,796

DEBT SERVICE
082-538,71.01 Lease Principal - PNC Bank DeSoto Baffle 143,859 87,292 87,291 87,292
082-538.71.11 lLease Principal - 09/10 Stormwater Projects 121,785 129,274 63,679 125,274
082-538.72.01 Lease Interest- PNC Bank DeSoto Baffle 8,242 1,435 1,434 1,435
082-538.72.11 Lease Interest- 09/10 Stormwater Projects 37,651 30,163 16,039 30,163
Subtotal: 311,538 248,164 168,444 248,164
ADDITIONS TO RESERVES

090-590.90.02 Additions to Reserves 3,101 9,996 - 9,996
Subtotal: 3,101 9,996 - 9,996
TOTAL STORMWATER UTILITY FUND EXPENDITURES: 521,585 632,703 181,471 632,703
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Law Enforcement Trust Fund

LAW ENFORCEMENT TRUST FUND - 135 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
MISCELEANEQOUS
351.20.00 Confiscated Property 4,806 - 35 - -
361.10.00 interest 76 110 29 - 110
Subtotal: 4,882 110 64 - 110
OTHER REVENUE SQURCES
380.00.00 Fund Balance - 97 - - 57
TOTAL LAW ENFORCEMENT TRUST FUND REVENUES: 4,882 207 64 - 207
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Law Enforcement Trust Fund

LAW ENFORCEMENT TRUST FUND - 135 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NQ. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
OPERATING

000-521.49.00 Minor Apparatus - - - - -
000-521.49.06 Banking Fees 207 207 24 “ 207

000-521.51.00 Donations to Others - - - - -
Subtotal: 207 207 24 - 207

CAPITAL OUTLAY
000.521.64.04 Police Vehicles - - - - -
ADDITION TO RESERVES

090-590.90.02 Additions to Reserve 4,675 - - - -

TOTAL LAW ENFORCEMENT TRUST FUND EXPENDITURES: 4,882 207 24 - 207
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Community Redevelopment Trust Fund

COMMUNITY REDEVELOPMENT TRUST FUND - 140 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED

ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET

NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16

INTERGOVERNMENTAL
000-338.00.00 TIF Payment from Brevard County 424,265 490,283 476,070 (14,213} 476,070
Subtotal: 424,265 490,283 476,070 (14,213) 476,070
MISCELLANEQUS
000-361.10.00 Interest 2,826 4,500 956 - 4,500
000-361.10.99 Interest -~ Loss on Investments - 166 - - 166
Subtotal: 3,886 4,666 956 - 4,666
OTHER REVENUE SOURCES

000-380.00.00 Fund Balance from Redevelopment Fund - 298,116 - (9,692) 288,424
000-271.00.04 Reserve - Beach Access Improvements - - - 306,532 306,532
000-271.00.04 Reserve - AlA Engineering and Construction - - - 416,216 416,216
081-381.00.01 Transfer from GF - City TIF Payment 754,078 871,417 867,447 (3,970} 867,447
081-381.00.02 Transfer from GF - City Repayment of TIF 35,338 35,338 35,338 - 35,338

081-381.00.03 Transfer from GF - Special 149,868 - - - -
Subtotal: 939,284 1,204,871 902,785 709,086 1,913,957
TOTAL COMMUNITY REDEVELOPMENT TRUST FUND REVENUES; 1,367,435 1,699,820 1,379,811 694,873 2,394,693
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ommunity Redevelopment Trust Fund

COMMUNITY REDEVELOPMENT TRUST FUND - 140 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
OPERATING

000-559.21.00 Legal Services 6,221 10,000 768 - 10,000

000-559.31.04 Engineering Services 1,114 - - - -

000-559.31.07 Consultant Fees 3,240 1,500 - (1,500) -
000-559.34.07 Return to County - Brev Co. Agreement 126,974 144,341 - - 144,341
000-559.34.08 TIF Excess Return - County - 205,414 - (16,150) 189,264
000-559.40.00 Travel & Training 1,290 7,000 - - 7,000
000-559.48.01 Facade Grant Program - 65,000 65,000 - 65,000
000-559.49.06 Banking Fees 3,554 4,500 980 - 4,500
000-559.52.00 Cperating Supplies 1,412 20,000 6,855 - 20,000
000-559.54.00 Membership, & Publications 1,790 1,600 175 - 1,600
Subtotal: 148,302 459,355 73,778 {17,650} 441,705

NON-OPERATING
081-581.91.01 Transfer-Return to City - Brev Co. Agrmnt 167,974 245,771 - 245,771
081-581.91.02 Transfer-Interlocal Agreement (City/CRA) 173,195 167,974 167,974 - 167,974
081-581.91.03 Transfer-TIF Excess Return - City 37,885 308,120 - (24,225) 283,895
Subtotal: 379,054 721,865 167,974 (24,225) 697,640
DEBT SERVICE
082-559.71.02 CRA Line of Credit - Principal 288,200 307,864 148,600 - 307,864
082-559.72.02 CRA Line of Credit - Interest 179,056 200,736 85,749 - 200,736
Subtotal: 467,256 508,600 234,349 - 508,600
CAPITAL OUTLAY

000-559.69.01 Pelican Beach Park Project 7,170 - - - -
D00-559.69.03 A1A Streetscape Project 3,784 - 390,910 416,216 416,216
000-559.69.06 Shell Street Project (Beach Aceess) 308,419 - 164,278 306,532 306,532

000-559.69.24 Landscaping Projects - 10,000 - (10,000) -
000-559.69.25 Beach Access Signage Project - - 24,000 24,000
Subtotal; 315,373 10,000 555,188 736,748 746,748

ADDITION TO RESERVES

090-590.90.02 Additions to Reserves - - - - -

Subtotal: - - - - -
TOTAL COMMUNITY REDEVELOPMENT TRUST FUND EXPENDITURES: 1,313,984 1,699,820 1,031,289 694,873 2,394,693
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apital Assets Fund

CAPITAL ASSETS FUND - 150 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YD Proposed BA  AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NO. REVENUE SOURCE FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
TAXES
000-314.10.00 Utility Tax - Electricity 446,262 587,482 278,924 - 587,482
000-314.80.00 Utility Tax - Propane 14,138 23,717 8,025 - 23,717
Subtotal: 460,400 611,198 286,949 - 611,198
INTERGOVERNMENTAL
000-337.20.02 Brevard Co Impact Fee Program 178,822 -
Subtotal: 178,822 - - - -
MISCELLANEOUS
000-361.10.00 Interest 5,471 939 1,176 - 939
000-366.00.05 Donation - Soccer Field Lighting - 50,000 50,000 - 50,000
000-369-09.00 Safety Program Insurance Grant 3,825 - -
Subtotal: 9,296 50,939 51,176 - 50,939
OTHER REVENUE SOURCES
000-380.00.00 Fund Balance - 41,290 - 142,770 184,060
000-380.00.00 Fund Balance-2015 Capital Projects - 1,678,000 - - 1,678,000
000-383.00.00 Capital Lease Proceeds - - - - -
000-384.00.00 Debt Proceeds 2,500,000 - -
D00-388.10.00 Sale of General Capital Assets - - - - -
081-381.90.01 Transfer from General Fund - 178,870 - - 178,870
081-381.90.11 Transfer from Community Sves Fund - - 10,000 10,000
081-381.91.25 Transfer from Stormwater Utility Fund - - - - -
081-381.91.40 Transfer from Redevelopment Fund - - - - -
Subtotal: 2,500,000 1,898,160 - 152,770 2,050,930
TOTAL CAPITAL ASSETS FUND REVENUES: 3,148,518 2,560,297 338,124 152,770 2,713,067
Paving the way to a brighter future... 75



6 Capital Assets Fund

CAPITAL ASSETS FUND - 150 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
GENERAL GOVERNMENT
000-519.46.00 Eguipment Maintenance 33,367 50,100 44646 - 50,100
000-519.46.04 Building & Ground Maintenance - - 17,480 -
000-519.49.06 Banking Fees 8,438 881 1,638 - 881
Subtotal General Government: 41,805 50,981 63,764 - 50,981
IMPROVEMENTS

000-539.63.16 Roosevelt Reconstruction - 900,000 188,456 - 800,000
000-539.63.18 Annual Street Repaving Projects 85,293 658,000 350,143 - 658,000
000-539.65.17 Soccer Field Lighting Project - 130,000 167,379 38,000 168,000
000-532.69.19 Air Conditioner Replacements 6,567 30,000 8,200 - 30,000
000-572.69.20 DRS Center Dance Floor Replacement - - - 90,720 90,720

000-572.69.21 Tennis Court Resurfacing 33,248 - - - -
000-572.69.22 Playground Replacements - 30,000 37,381 8,000 38,000
000-572.69.23 Skate Park Renovations - 200,000 2,207 - 200,000
000-572.69.24 Tennis Court Relighting - 24,000 - - 24,000
000-572.69.25 Roof Replacements {all buildings) - 20,000 8,200 - 20,000
000-572.69.26 Floor Replacements {all facilities) - 10,000 13,014 3,050 13,050
000-572.69.27 Dune Crossovers and Dock Repairs - 4,000 - - 4,000
000-572.69.28 Ballfield Fencing - 10,000 - - 10,000
Subtotal: 135,108 2,016,000 774,980 139,770 2,155,770

SUPPORT SERVICES DEPARTMENT

013-513.64.01 Administrative Computers & Software 8,025 10,000 8,200 13,000 23,000

013-513.64.02 Citywide Administrative Equipment - - - - -
013-513.64.04 Administrative Vehicles - 30,000 - - 30,000
Subtotal: 8,025 40,000 8,200 13,000 53,000

POLICE DEPARTMENT

021-521.64.01 Police Computers & Software - - - - -
021-521.64.02 Police Equipment - 10,000 - - 10,000
021-521.64.04 Police Vehicles 70,985 93,000 59,283 - 93,000
Subtotal; 70,585 103,000 59,283 - 103,000

FIRE DEPARTMENT

022-522.64.01 Fire Compuiers & Software - - - - -
022-522.64.02 Fire Equipment - 41,000 - - 41,000

022-522.64.04 Fire Vehicles - - - - -
Subtotal: - 41,000 - - 41,000

Paving the way to a brighter future... 76




Capital Assets Fund

CAPITAL ASSETS FUND - 150 / DEPARTMENT DETAIL - AS SHOWN

APPROVED YTD Proposed BA AMENDED
ACCT. ACTUAL BUDGET As of inc<Reducs> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 14/15 FY 15/16 3/31/2016 FY 15/16 FY 15/16
PUBLIC WORKS DEPARTMENT

039-539.64.02 Public Works Equipment 23,156 25,000 11,009 - 25,000

(039-539.64.04 Public Works Vehicles - - - - -
Subtotal: 23,156 25,000 11,099 - 25,000

RECREATION DEPARTMENT

072-572.64.01 Recreation Computers & Software - - - - -

072-572.64.04 Recreation Equipment - - - - -

Subtotal: - - - - “
Subtotal Departmental Capital Assets: 237,274 2,225,000 853,562 152,770 2,377,770

DEBT SERVICE

082-517.71.20 Lease Principal - PD '13 Dodge Charger 7,327 7,627 7,626 - 7,627
082-517.71.21 Lease Principal - Pinnacle Police RMS 56,810 58,595 43,786 - 58,595
082-517.71.22 Lease Principal - 2014 Ferrara Fire Truck 38,144 33,533 33,533 - 33,533
082-517.72.20 lease Interest - PD '13 Dodge Charger 936 637 637 - 637
082-517.72.21 Lease Interest - Pinnacle Police RMS 11,204 9,420 7,225 - 9,420
082-517.72.22 Lease Interest - 2014 Ferrara Fire Truck 4,517 9,129 9,128 “ 9,129
082-517.72.23 Interest $2.5 mil Utility Tax Note - 45,375 45,375 - 45,375

082-517.73.23 Cost of Bond Issuance-52.5m 31,900 - - - -
Subtotal: 150,838 164,316 147,310 - 164,316
Total Operating Expenditures: 429,918 2,440,297 1,064,635 152,770 2,593,067

NON-OPERATING

081-581.91.01 Transfer to General Fund - - - - -

081-581.91.11 Transfer to Comm Svc Spec Rev Fund - - - - -
081-581.91.25 Transfer to Stormwater Fund - 120,000 - - 120,000
Subtotal: - 120,000 - - 120,000

RESERVES

090-590.90.02 Additions to Reserves 2,718,601 - - - -

090-590.90.02 Add. fo Reserves-2015 Capital Projects - - - - -

2,718,601 - - - -
Total Non-Operating & Reserves: 2,718,601 120,000 - - 120,000
TOTAL CAPITAL ASSETS FUND EXPENDITURES: 3,148,518 2,560,297 1,064,635 152,770 2,713,067
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HEALTH INSURANCE FUND

HEALTH INSURANCE FUND - 501 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA AMENDED
ACCT. BUDGET As of Inc<Reduc> BUDGET
NDO. REVENUE SOURCE FY 15/16 3/31/2016 FY 15/16 FY 15/16
CHARGES FOR SERVICES

389.70.10  Health Ins Premiums - City Cost 808,585 375,408 - 808,585
389.70.11  Health Ins Premiums - Employee Cost 173,733 67,500 - 173,733
389.70.20  Health Ins Premiums - Retiree City Cost 6,292 35,007 63,722 70,014
389.70.21  Health Ins Premiums - Retiree Cost 532 2,567 4,602 5,134
389.70.50  Health Insurance - Suppiemental Funding 217,915 - (68,324) 149,591
HEALTH INSURANCE FUND REVENUES: 1,207,057 484,482 - 1,207,057
Paving the way to a brighter future... 78



%HEALTH INSURANCE FUND

HEALTH INSURANCE FUND - 501 / DEPARTMENT DETAIL - 000

APPROVED YTD Proposed BA AMENDED
ACCT. BUDGET As of Inc<Reduc> BUDGET
NO. EXPENDITURE CLASSIFICATION FY 15/16 3/31/2016 FyY 15/16 FY 15/16
OPERATING EXPENDITURES
519.31.01 Professional Services 42,678 145,696 295,410 338,088
519.45.01 Insurance 295,410 247,008 447,824 743,234
338,088 392,704 743,234 1,081,322
FUND BALANCE ALLOCATION
090-590.99.00 Working Capital 743,234 - {743,234) -
090-590.90.02 Additions to Reserves 125,735 - - 125,735
868,969 . {743,234) 125,735
HEALTH INSURANCE FUND EXPENDITURES; 1,207,057 392,704 - 1,207,057
Paving the way to a brighter future... BV A R



CITY COUNCIL AGENDA ITEM # 1 0

DISCUSS/TAKE ACTION ON AGREEMENT BETWEEN THE CITY OF SATELLITE
BEACH AND SURFLINE/WAVETRACK, INC. FOR SURF WEBCAMS

To: City Manager Courtney Barker

From: Assistant City Manager Suzanne Sherman
Meeting Date: 5/4/2016

Department: Support Services

Recommended Action: Authorize the City Manager to sign the Agreement with Surfline/Wavetrack, Inc.
for surf webcams.

Summary: In January 2016 staff was approached by Surfline/Wavetrack, Inc. (Surfline) with a proposal
to install webcams to broadcast live images of surf conditions at city-owned access points. After site
visits with Surfline and discussions regarding the benefit these webcams could provide to our
community, staff agreed to seek approva! of webcams at two locations: Hightower Park and Pelican
Beach Park. After evaluating Surfline’s proposed agreement with the City Attorney, we are presenting
this to City Council for consideration based on the following key elements:

e The City is granting Surfline a license agreement that is "at will” and may be terminated by either
party for any reason with no less than forty-five {45) days prior notice. This is not an exclusive
contract for webcam services on City property.

* The webcam, associated equipment, and all images are and will remain the sole and exclusive
property of Surfline.

o Surfline will provide the City with a link to a 30 second live video stream from the webcams. This
will be available on the City’s website, and information on city events or services will be provided in
lieu of advertisements in the time period between live feeds.

Budget Impacts: The only cost to the City is the de minimis expense of allowing Surfline’s webcam
equipment to access electricity through the City’s existing electrical service.

Attachments:
e Surfline Webcam License Agreement

CITY MANAGER FORM 001



Webcam License Agreement

THIS WEBCAM LICENSE AGREEMENT (“Agreement”) is entered into the of May, 2016, by and between
Surfline/Wavetrak, Inc, a Delaware corporation with its principal offices located at 300 Pacific Coast Highway,
Suite 310, Huntington Beach, CA 92648 ("Surfline”) and the City of Satellite Beach, with its principal offices
located at 565 Cassia Boulevard, Satellite Beach, FL 32937 (“the City").

A. Surfline owns, operates and maintains internet-related computer video equipment (and associated
hardware and software, collectively "Webcam(s)") for the purpose of providing to its customers, via
the Internet, real-time images of surf, snow and weather conditions at locations throughout the world.

B. Surfline approached the City to install Webcams at various dune crossovers and other locations owned
by the City at no cost to the City.

C. Because there will be no cost to the City and the function of the Webcams will provide a benefit to
residents of the City, the City agrees to provide Surfline access to the dune crossovers and any other
locations identified in Exhibit "A” to this License Agreement to install, operate and maintain Webcams,
subject to the terms and conditions of this Agreement.

“Installation Date” will be Summer 2016.

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as
follows:

1. Installation and Ownership

1.1. Installation. The City grants Surfline a license to enter upon the dune crossovers and other properties
identified in Exhibit “A” for the purpose of installing the Webcam and associated equipment necessary for
operation of the Webcam at its sole cost and expense,

1.2, Ownership of Webcam. The Webcam, and associated equipment, is and will remain the sole and exclusive
property of Surfline. The City will not have nor will it ever assert any right, title or interest in or to the Webcam.

1.3. Ownership of Images. All images captured by the Webcam, including all copyrights and other intellectual
property rights associated with such images, will be the sole and exclusive property of Surfline. The City will not
have nor will it ever assert any right, title or interest in or to such images (see below for image usage guidelines).
Notwithstanding the provisions of this Paragraph, the City is not representing that the images generated by the
Webcams or any associated equipment will not be deemed public records, and therefore, subject to ch.119,
Florida Statutes. As such, Surfline’s obligations to indemnify the City set forth in Paragraph 2.2 extend to any
matters related to claims for such items being public records.

2. Surfline Obligations

2.1, Operation. The City further grants Surfline a license to operate and maintain the Webhcam, including a
license to enter any dune crossover or other property identified in Exhibit "A” to eperate or maintain the
Webcam. Surfline shall provide the City no less than twenty-four (24) hours prior notice of its intent to enter the
dune crossovers or other property identified in Exhibit "A” for the sole and exclusive purpose of replacing or
performing maintenance upor the Webcam or its associated equipment. Surfline will be solely responsible for
all costs and expenses associated with the installation, operation and maintenance of the Webcam and any
associated equipment, including any telephone or internet connectivity charges.

2.2. Indemnification. Surfline shall indemnify, defend and hold harmless the City, its elected and appointed
officials, officers, employees, agents, representatives, volunteers, and independent contractors, both in their
official and individual/personal capacities, and their respective sureties, insurers, successors, assigns and legal
representatives, from and against any and all claims, actions, liabilities, causes of action, demands, penalties,
fines, fees, judgments, damages, losses, and expenses, including any regulatory actions (whether or not a lawsuit
or administrative proceeding is filed), including but not limited to, costs, expenses, attorney and paralegal fees,
expert witness fees, and any other court, regulatory and witness fees (whether in litigation, regulatory
proceeding or appeal or as a part of settlement negotiations), arising out of, in connection with or resulting from
any actions of Surfline regarding its performance or lack of performance of the work and its duties and
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obligations under this License Agreement. However, Surfline shall not have to indemnify and hold harmless the
City if such claim, damage, loss or expense is the result of the sole gross negligence or intentional misconduct of
the City or of anyone employed by the City.

Surfline shall further defend and hold harmiess the City, its elected and appointed officials, officers, employees,
agents, representatives, volunteers, and independent contractors, both in their official and individual/personal
capacities, and their respective sureties, insurers, successors, assigns and legal representatives, from and against
any and all claims, actions, liabilities, causes of action, demands, penalties, fines, fees, judgments, damages,
losses, and expenses, including any regulatory actions (whether or not a lawsuit or administrative proceeding is
filed), including but not limited to, costs, expenses, attorney and paralegal fees, expert witness fees, and any
other court, regulatery and witness fees (whether in litigation, regulatory proceeding or appeal or as a part of
settlement negotiations), arising out of, in connection with or resulting from any actions of Surfline regarding its
alleged infringement of patent, trademark, trade dress, copyright or other intellectual property, including any
acts or non-acts of subcontractors or those individuals under the control or direction of any of the foregoing.

2.3, Limitation of Liability. IN NO EVENT WILL SURFLINE OR ITS AFFILIATES AND THEIR RESPECTIVE
OFFICERS, DIRECTORS OR EMPLOYEES BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTIAL, PUNITIVE, EXEMPLARY OR OTHER DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST
PRCFITS} INCURRED BY THE CITY ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT. SOME
STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATIONS MAY NOT APPLY TO YOU.

3. Property Owner Obligations

3.1. Facilities. The City will pay the costs of electricity for the Webcams and its associated equipment. All other
costs related to the operation and maintenance of the Webcams shall be at the sole cost and expense of Surfline.

3.2. Installation/Maintenance Assistance. Surfline will comply with all applicable building cedes, rules, and
procedures in the installation, operation and management of the Webcams.

4.1. Links: Each party shali provide a link to the other’s webpage at no cost. The link to Surfline from the City
shall provide a live 30 second video stream from one or more of the Webcams listed in Exhihit “A”,

4.2 Internal Webpage for Moniforing of Live Webcams: Surfline will create an internal webpage that can be
accessed by the City of Satellite Beach to monitor all Surfline Live HD Cams within the City of Satellite Beach's
jurisdiction.

4.3 Lockdown of Video Feed and Video Archive Accessibility: Surfline shall provide the ability to “lockdown”
the camera views in emergency situations, as well as an option to "Cold Storage" the video archives for future
use. Surfline maintains the video archive for five days. Surfline agrees to provide all available video surveillance
archive information to the City upon request.

4.4, High Impact Wave Event Monitoring: Surfline’s team of professional meteorologists will send email alerts
to appropriate emergency personnel when higher than normal wave events are expected to occur.

5. Term & Termination

5.1. Term. This License Agreement is “at will" and may be terminated by either party, for any or no reason,
upon providing no less than forty-five (45) days prior written notice.

5.2. Termination With Cause.

{a} If Surtline fails to perform any of its obligations under this License Agreement, the City may terminate this
License Agreement by giving Surfline fifteen {15} days prior written notice; provided, however, that if Surfline
cures such default within such fifteen (15) day period, the notice of termination will be deemed cancelled and
this Agreement will continue in full force and effect,

(b) If the City commits a breach of this Agreement, Surfline may terminate this Agreement by giving the City
fifteen (15) days prior written netice; provided, however, that if the City cures the breach within such fifteen
(15) day period, the notice of termination will be deemed cancelled and this Agreement will continue in full
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force and effect,

5.3. Consequences of Termination. Upon the termination of this License Agreement by either party for any
reason, Surfline shall have the right to (and the City hereby grants Surfline a license to), by giving no less than
twenty-four (24) hours prier notice, enter upon the dune crossovers and other property identified in Exhibit “A”
to remove the Webcam and all associated equipment. If Surfline fails to remove any or all of the Webcams and
associated equipment within 30 days of termination of this License Agreement, Surfline shall be deemed to have
abandoned such Webcams and associated equipment, and the City shall be entitled to dispose of same in any
manner it chooses.

6. Insurance. Commencing on the Effective Date of this License Agreement, and continuing for the duration of
same, Surfline shall obtain and maintain insurance in accordance with this Paragraph at its sole cost and
expense. Surfline shall not commence work under this License Agreement until Surfline has obtained all
insurance required by this License Agreement, as set forth below, and such insurance coverage has been
approved by the City Manager. Surfline shall not allow any subcontractor or sub-subcontractor to commence
work until similar insurance of the subcontracter or sub-subcontractor has been obtained and approved in
writing by the City Manager. All such policies shall be issued by companies of recognized responsibility licensed
by the State of Florida Insurance commissioner, or to do insurance business for the type of policy issued
pursuant to this License Agreement in Florida, and rated by Best's Insurance Reports or Best's Key Rating Guide
or any successor publication of comparable standing as determined by the City and carrying a rating of A+ or
better with a financial quality of at least VIl or better or the then equivalent of such rating. Insurance required by
this License Agreement shall be continuously maintained by the Contractor and all subcontractors and sub-
subcontractors, if any, with current copies of all policies and active and effective copies of all declaration pages
being maintained in the offices of the City of Satellite Beach.

6.1 Workers' Compensation Insurance. Workers’ Compensation Insurance shall be obtained and maintained
by Surfline for all of its employees, who are employed in connection with the subject of this License Agreement,
and in case any work is subcontracted or sub-subcontracted, Surfline shall require each subcontractor te
similarly provide Workers' Compensation Insurance for all the latter’s employees, unless such employees are
covered by the Surfline’s Workers’ Compensation Insurance (proof of such coverage by Surfline shall be
provided to the City Manager prior to any subcontractor performing any work under this License Agreement].

6.2, Commercial General Liability Insurance. Surfline shall obtain and maintain Commercial General Liability
Insurance, which shall include, at a minimum, coverage for all eperations, independent contractors, products-
completed operations, contractual, broad form property damage, and personal injury insuring the Contractor
and any other interests, including but not limited te any associated or subsidiary companies involved in any
matters covered by this License Agreement.

6.3 Motor Vehicle Insurance. Surfline shall obtain and maintain a separate Automobile Liability Insurance
policy, if coverage is not otherwise affirmatively provided by any other insurance required by this Section, to
protect Surfline and any subcontractors for claims for damages because of bodily injury or death of any person
or property damage arising out of the ownership, maintenance or use of any motor vehicle used by the Surfiine,
or any subcontractor, in any way connected with any matters covered by this License Agreement. The insurance
shall include coverage for owned, leased, hired, and non-owned vehicles,

6.4 Subrogation; City as Additional Insured; Occurrence Made. Unless specifically waived hereafter in
writing by the City Manager, Surfline agrees that the insurer shall waive its rights of subrogation, if any, against
the City on each of the foregoing insurance coverage recuired by this License Agreement,

ALL POLICIES, EXCEPT WORKERS’ COMPENSATION POLICIES, SHALL NAME THE CITY AS AN ADDITIONAL
INSURED, PROVIDE CONTRACTUAL LIABILITY COVERING THE LIABILITIES ASSUMED IN THIS LICENSE
AGREEMENT, AND SHALL NOT EXCLUDE ANY ACTIVITY THAT WOULD NORMALLY BE ASSOCIATED WITH
A PERSON IN SURFLINE'S POSITION IN PERFORMING ITS DUTIES AND OBLIGATIONS UNDER THIS
CONTRACT. FURTHER, THE LIMIT OF LIABILITY FOR EACH SUCH POLICY SHALL BE A COMBINED SINGLE
LIMIT FOR BODILY INJURY AND PROPERTY DAMAGE OF NO LESS THAN $2,000,000. IF INSURANCE IS
PROVIDED WITH A GENERAL AGGREGATE, THEN THE AGGREGATE SHALL BE IN AN AMOUNT OF NO LESS
THAN $2,000,000.
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Coverage will be provided on an Occurrence or Claims Made Form/basis for all liability policies with a
retroactive date equal to at least the effective date of this Contract and with a three year reporting option
beyond the annual expiration date of the policy.

6.5 Proof of Insurance; Riders. Surfline shall furnish the City Manager, prior to the Effective Date of this
License Agreement, satisfactory proof of coverage of each type of insurance coverage required by this Paragraph
by providing a certified copy(ies) of each insurance policy accompanied by a completed and effective declaration
page with an insurance company satisfactory and acceptable to the City. Certificates of insurance are not
acceptable proof of insurance coverage. Insurance required by this License Agreement shall be continuously
maintained by Surfline, and any and all subcontractors, if any, with current copies of all policies and active and
effective copies of all declaration pages being maintained in the offices of the City. All policies shall provide that
any policy shall not be subject to cancellation, nonrenewal or material change, except upon at least sixty {60}
days prior written notice being received by the City. To be acceptable to the City, each insurance certificate or
policy shall contain a clause substantially as follows:

“This policy cannot be canceled, not renewed or materially changed by the insurer without providing
the City of Satellite Beach, Florida at least sixty (60) days prior written notice of such intended
cancellation, nonrenewal or material modification by certified U.S. mail, postage prepaid, return receipt
requested, at 565 Cassia Boulevard, Satellite Beach, Florida, or such other address the City may
provide.”

7. Assignment

Surfline may not assign, in whole or in part, this License Agreement without prior written consent of the City.
8. Miscellaneous

8.1. Independent Contractor. For purposes of this License Agreement, each party shall at all times be an
independent contractor of the other, and not a co-venturer, agent, employee or representative of the other, and
no act, action or omission of one party will in any way be binding upon or obligate the other.

8.2. Governing Law; Jurisdiction; Attorneys Fees. This Agreement will be governed by and construed in
accordance with the laws of the State of Florida (excluding its conflict of laws principles). The parties hereby
agree that the state and federal courts located in the State of Florida, County of Brevard, will constitute the sole
and exclusive forum for the resolution of any and all disputes arising out of or in connection with this
Agreement, and the parties hereby irrevocably consent to the jurisdiction of such courts and irrevocably waive
any objections thereto. In any action or proceeding between the parties with respect to this Agreement, the
prevailing party shall be entitled to recelve its costs and expenses, including reasonable attorneys fees, from the
other party.

8.3. Confidentiality. Surfline requests the City provide notice within fifteen (15) days of any public record
request for this agreement. Surfline understands and acknowledges that the City will comply with State of
Florida public records laws regarding this Agreement.

84. Entire Agreement. This Agreement represents the entire agreement between the parties with respect to,
and supersedes any and all previous oral or written agreements concerning, the subject matter hereof,
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SIGNATURE PAGE

In witness whereof, the parties have executed this Agreement as of the Installation Date.

“the City” “Surfline”

Entity : City of Satellite Beach, FL By: _Kurt Herrmann

Name: Courtney Barker Title: _Director Of Camera Operations & Strategy
Title: City Manager Date:

Date:

Address for Notice: Address for Notice:

City of Satellite Beach 300 Pacific Coast Highway,

565 Cassia Blvd, Suite 310

Satellite Beach, FL 32937 Huntington Beach, CA 92648

Attn: Courtney Barker Attn: Kurt Herrmann

Primary Phone#: (321) 773-4407 Primary Phone#: (808) 375-5878
Email: charker@satellitebeach.org Email: Kurt@surfline.com
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EXHIBIT “A”

Webcam Locations for the
City of Satellite Beach
Location 1

Hightower Park: 815 Hwy A1A Satellite Beach, F1. 32937
Note: This is a viable location, The City of Satellite Beach has agreed to provide

power via an electrical connection (120v) on existing pole located on the north side
of the parking lot, described in photo below. The camera will utilize Line of Sight
{LOS) Wireless internet to the bathroom where Surfline will establish & maintain
their own Bright House internet connection at that location.

300 Pacific Coast Hwy, Suite 310 Huntington Beach, CA 92648 { Cffice 800.299.7873
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EXHIBIT “A”

{Continued)

Webcam Locations for the
City of Satellite Beach

Location 2

Pelican Beach Park: 1525 Hwy A1A, Satellite Beach, FL 32937

Note; This is a viable location. The City of Satellite Beach has agreed to provide
power via an electrical connection (120v) at the pole location described in photo
below. The existing camera will need to be removed. The camera will utilize Line of
Sight (LOS) Wireless internet to the Club House building and Surfline will establish
& maintain their own Bright House connection at that location.

300 Pacific Coast Hwy, Suite 310 Huntington Beach, CA 92648 | Office 800.299.7873
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DISCUSS/TAKE ACTION ON AN AGREEMENT BETWEEN THE CITY OF SATELLITE
BEACH AND TD BANK, MN.A, FOR BANKING SERVICES (RFP NO. 15/16-01)

To: City Manager Courtney Barker

From; Assistant City Manager Suzanne Sherman
Meeting Date: 5/4/2016

Department: Support Services

Recommended Action: Authorize the Mayor to sign the Certificate of Resoiution and the City Manager
to sign the Agreement for Banking Services with TD Bank, N.A.

Summary: On October 8, 2015 the City issued Request for Proposals {RFP) No. 15/16-01 to solicit
proposals from qualified financial institutions to provide a full range of banking services for a three-year
period. The initial posting of this RFP resulted in only one submittal, and the response due date was
extended to December 22, 2015 to seek additional proposals. Responses were received from the
following two vendors: TD Bank, N.A. and Regions Bank. The evaluation committee met on
January 8, 2016, and recommended award to TD Bank, N.A. City Council approved this award at their
January 20, 2016 meeting.

To initiate services with TD Bank, N.A. authorization to sign two documents is requested from City
Council. The Governmental Entity Certificate of Resolution form must be signed by the Mayor and will
provide authority for the City Manager, Assistant City Manager, and Comptroller to manage the City's
bank accounts and related transactions. The Cash Management Master Agreement has been reviewed
by the City Attorney, must be signed by the City Manager, and governs the relationship between the City
and TD Bank, N.A. regarding use of products and services.

Budget Impacts: A significant reduction in banking costs is anticipated from this award. With the
current vendor, the City’s current estimated monthly fees total $1,499,19, and the estimate based on
the TD Bank, N.A. proposal is $153.18. Although these fees fluctuate each month based on transaction
type and volume, this estimate represents an 89% reduction in monthly fees.

Attachments:
e 7D Bank, N.A. Governmental Entity Certificate of Resolution
e TD Bank, N.A. Bank Cash Management Master Agreement

CITY MANAGER FORM C01



| Bank

America’s Most Convenient Bank®

GOVERNMENTAL ENTITY CERTIFICATE OF RESOLUTION

(For Deposit Accounts)

Depositor (Name of Governmenta! Entity): City of Satellite Beach Fir_mncia! TD Bank, N.A

Institution: 11000 Atrium Way
Mt. Laurel, NJ 08054

Address: 565 Cassia Blvd, Satellite Beach, FL 32937 TIN: 59-0949593

| HEREBY CERTIFY fhat | am the duly elected and qualified Authorized Governmental Agent and keeper of records for the Depositar (also referred to
as “Governmental Entity”) named above, that the following is a true and complete copy of a4 Resolution duly adopted at a meeting of the Governing
Body of said Governmental Entity held on, or dated on May 4, 2018 in accordance with the law and the by-taws of, or consent of, said
Governmenta! Entity, and that my delivery of this Certificate of Resolution to Financial Institution certifies (o Financial Institution that such
Resolution is still in fult force and effect.

| FURTHER CERTIFY that the name of the Depositor set forth above is the complete and correct name of the Governmental Entity and that the
Governmental Entity is organized and existing under and by virtue of the laws of the State/Commeonwealth/District of Florida a Governmental Entity.

RESOLVED, that the Financial Institution named above, at any one or more of its offices or branches, be and it hereby is designated as a Financiat
Institution of and depository for the funds of this Governmental Entity, which may be withdrawn on checks, drafts, advices of debit, notes or other
orders for the payment of monies (including electronic orders) bearing the signature of, or as otherwise autherized by, any one (1) of the following
officers, employees or agents of this Governmental Entity (“Agents”), whose actual signatures are shown below:

Courtney Barker

Assistant City Manager Suzanne Sherman

Comptroller Jennifer Howland

FURTHER RESOLVED, the Agents, whose names and signatures appear above, are hereby authorized to open and maintain & deposit account or
accounts of the Governmental Entity with the Financial Institution, subject to the terms and conditions of the Business Deposit Account Agreement, as
it may be amended from time to time (the "Account Agreement”).

FURTHER RESOLVED, that the Financial [nstitution is hereby directed to accept and pay without further inquiry any item or payment order drawn
against any of the Governmental Entity's accounts with the Financial institution bearing the signature of or as otherwise autherized by any such Agents
sven though drawn or endorsed to the order of any Agent signing or tendered by such Agent for cashing or in payment of the individuat obligation of
such Agent ar for deposit to the Agent's personal account, and the Financial Institution shall not be required or be under any obligation to inquire
as to the circumstances of the issue or use of any item signed, or payment order authorized, in accordance with the resolutions contained herein, or
the application or disposition of such item or payment order or the proceeds of the item or payment order.

FURTHER RESOLVED, that any one of such Agents is authorized to endorse all checks, drafts, notes and other items payable to or owned by this
Governmental Entity for deposit with the Financial Institution, or for collection or discount by the Financial Institution, and to accept drafts and other
items pavable at the Financial Institution.

FURTHER RESOLVED, that the above named agents are authorized and empowered {o execute such other agreements, inciuding, but not limited te,
special depository agresments and arrangements regarding the manner, conditions or purposes for which funds, checks or items of the Governmental
Entity may be deposited, coliected, or withdrawn and to perform such other acts as they deem reasonably necessary to carry out the provisions of
these resolutions.

FURTHER RESOLVED, that the authority hereby conferred upon the above named Agents shall be and remains in full force and effect until written
notice of the revecation thereof shall have been delivered to and received by the Financial Institution at the iocation where an account of the
Governmental Enity is maintained and Financial Institution has had a reasonable pericd of time to act upon such notice.

| FURTHER CERTIFY that the persons named above ocoupy the positions set forth opposite their respective names and signatures,; that the foregoing
resolutions now stand of record on the books of the Governmental Entity; that they are in full force and effact and have not been modified in any
manner whatsoever,

IN TESTIMONY WHEREOF, | have hereunto set my hand on and attest that the signatures set
opposite the names listed above are their genuine signatures.

CERTIFIED TO AND ATTESTED BY:

X

Authorized Governmental Agent or Assistant Authorized Governmental Agent

(Title)
Note:  In case the Authorized Governmental Agent or other certifying officer is designated by the foregoing resolutions as one of the signing officers, this certificate should
also be signed by a second Officer or Director of the Governmental Entity and that the Financlal Institulion shall be and is authorized to honor and pay the same
whether or not they are payable to bearer or fo the individual order of any Agent or Agents signing the same,

Rev. 11/2014 | TD Bank, N.A.
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CASH MANAGEMENT MASTER AGREEMENT

Customer: CITY OF SATELLITE BEACH
Date:

TD Bank, N.A. (*Bank”™) provides a broad range of non-consumer cash management products and services to its customers. The
customer identified above (“Customer”™) wishes to use, and Bank is willing to provide to Customer, those services that have been
checked below:

1. TD eTreasury Services (Appendix [} cooeeveeeeeeeee oo venran, ¢

2. TD ACH Origination Services (Appendix I} .......cccovevivervieeeceeeeeeeeeeeec s cereeseenenens DG

3. TD Wire Transfer Services (Appendix III) .o voccenesiceiessire oo seeee e semsnee s X
4, TD Sweep Services (APPEndit IV ) et eevr et eer e ene st seeenene ]
5. TD Positive Pay Services {APPENdIX V) recereeceee e ceseeesecss e eersss st esrs s X
6. TD Controlled Disbursement Services (AppenaixX VI ovvessessissieseseoresemseesns O
7. TD Lockbox Services (Appendix VI ..o oo ssscssesrss st ssssssenoseeens [
8. TD Digital Express Services (APpendix VIIL} . oo v ooooveeeeoeeeeseeeees v resecrsereeerene O
9. TD Account Reconcilement Services - Full (Appendix IXD .coviveiieeeees e ¥
10, TD Account Reconcilement Services — Partial (Appendix X) ..ooovvivveisivinivicreon ees ]

11. TD Deposit Reconcilement Services (Appendix XI) ....o.oveverreveeromeverereoreeesersrnssesressnns L

12. TD Check Imaging Services (Appendix XIT)...ooooivieeriireceseesieee e eeses ceeeace s esse s

|

13, TD Zero Balance Account Services (Appendix XIII).

0

14, TD Currency Services (Appenidix XTIV ciiiiieisicsicremeseeeeriessoss e sesmssssesessesaeeas

O

15. TD EscrowBirect Services (Appendix XV)...covvvivrinn,

16. TD BAI2 File Transmission Services (Appendix XVI}

17. TD Data Exchange Services (Appendix XVID ..oovvveiicennns

18. TD ACH Third Party Sender Services (Appendix XVIIT) ..

19. TD Image Cash Letter Services (Appendix XIX) ..................

20. TD Healthcare Remittance Management Services (Appendix XX} oooveiveveeieeieeeenen.

X OOOoOounoag-d

21. TD Data Transmission Services (Appendix XX .o vvemrerncenenssisnsseaenseneens
22. TD ACH Positive Pay Services (Appendix XXV ..ocoooooiiiicierererceivrcrorererenieseenennes [

23. TD Cutrency Services for Smartsafe (Appendiz XX ovuoivevcereemeeoreseeeeesseeseenens |
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24. TD Electronic Bill Payment Presentment & Payment Services (Appendix XXTV) ....[]
25, TD Integrated Payables Processing Services (Appendix XXV evnceneecnrorenncs J
26. TD Electronic Lockbox (Bill Payment Aggregation) Services (Appendix XXVD).....[]

The “Cash Management Service(s)” or “Service(s)” shall hereafier mean the cash management service(s) identified above and
provided by Bank {(and/or Bank’s third-party service providers) to Customer pursuant to this Agreement, the Appendices,
including Amended Appendices, as defined below, exhibits, Setup Form(s), and any service guides or manuals made available to
Customer by Bank.

Agreement

This Cash Management Master Agreement is by and between Bank and Customer. This Cash Management Master Agreement is
ingorporated by reference into that certain “Contract” between the parties, the terms of which include: (1) the City of Satellite
Beach Request for Proposal, Solicitation Number REFP 15/16-01 dated October 8, 2015 (the “RFP™); (2) TD Bank’s Solutions
Prepared for City of Sateilitc Beach dated November 12, 2015 (the “Proposal™); and (3) the parties” Cash Management Master
Agreement (the “Agreement”). The parties agree that any ambiguity, conflict or inconsistency in the foregoing documents that
together constitute the Contract shall be resolved in the following order: {1) the Agreement; (2) the Proposal; and (3) the RFP.

Bank agrees to provide to Customer and Customer agrees to use certain Cash Manapement Services (as defined above) offered
and approved by Bank for Customer's use. Bank and Customer agree that the Cash Management Services will be governed by
the general terms and conditions of the Contract, including the ndes and procedures applicable to each of the Services
(collectively, the “Rules™). The Rules are contained in the Appendices to this Agreement, and are hereby incorporated in and

made a part of this Agreement. This Agreement shall be effective when signed by both parties.

The following terms.and conditions are applicable to afl Cash Management Services provided to Customer hereunder.

1. Definitions.  Capitalized terms used in this
Agreement and in any Appendix, unless otherwise defined
herein or therein, shall have the meanings set forth below:

“Access Devices” means coliectively all security,
identification and authentication mechanisms, inchiding,
without limitation, security codes or tokens, PINs,
clectronic identities or signatures, encryption keys and/or
individual passwords associated with or necessary for
Customer’s access to and use of any Cash Management
Services.

“Aecount” means an Account, as such term is
defined in the Account Agreement, used in connection with
any Cash Management Services.

“Accownr  Agreement” means the Business
Deposit Account Agreement issued by Bank and governing
Customer’s deposit relationship with Bank, as the same
may be amended from time to time.

“Affiliate(s)” means, with respect to any party,
any company controlled by, under the control of, or under
commor control with such party,

“Amended Appendix” means an amendment o an
Appendix that supplements or revises, but does not revoke
in its entirety, a prior Appendix for a particular Service.

“Appendix” means a description of the rules and
procedures applicable to a particular Service to be provided
by Bank fo Customer. Each such Appendix, including any

2or4d

Amended Appendix, is incorporated herein by reference
and made a part hereof. If there is any conflict between the
provisions of this Agreement and any Appendix or
Amended Appendix, the Appendix or Amended Appendix
shall govern, but only to the extent reasonably necessary to
resolve such conflict.

“Authorized Representative” means a person
designated by Customer as an individual authorized to act
on behalf of Customer and/or authorized to access and use
the Services, as evidenced by certified copies of resolutions
from Customer’s board of directors or other governing
body, if any, or other certificate or evidence of authority
satisfactory to Bank, including, without limitation, any
Customer enroltment or Setup Form(s) completed by
Customer.

“Bank Internet Systerm” means Bank’s Internet-
based elecironic information delivery and transaction
initiation system, as may be offered by Bank from time o
time, including but not limited to Bank’s eTreasury
Services.

“Bank Interne! System Appendix” means the
agreement issued by Bank and governing Customer’s use
of the Bank Internet System.

“Business Day” has the meaning given to it in
the Account Agreement.

“Calendar Day" has the meaning given to it in
the Account Agrecment.
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“Primary  Account” means the Acecount
designated by Customer to which any direct Service fees
due Bank may be charged in accordance with this
Agreement. Unless otherwise agreed upon in writing by
Bank, the address for Customer associated with the Primary
Account shall be the address to which all notices and other
communications concerning the Services may be sent by
Bank,

“Substitute Check” has the meaning given to it in
Section 3(16) of the Check Clearing for the 21% Century
Aet *Check 217), P.L. 108-100, 12 U.8.C. § 5002(16).

2, The Services,

2.1 Bank shali provide to Customer,
subject 1o this Agreement and the applicable Appendix, all
Cash Management Services that Customer may request
from time to time. Bank shall not be required o provide
any Services specified in an Appendix usless Customer
also provides all information reasonably required by Bank
to provide to Customer the Service(s) specified therein.

2.2 Cusfomer, throngh its Authorized
Representative, may use the Services solely in accordance
with the terms and conditions of this Agreement and the
related Appendices.

2.3 With the exception of scheduled off
peak downtime periods, Bank shall make all reasonabie
efforts t0 make the Services available to Customer each
Business Day.

2.4 Access to on-line Services will be
denied if invalid Access Devices are used or if the user
exceeds the number of invalid attempts allowed by Bank.

25 Custorper is authorized to use the
Services only for the purposes and in the manner
contemplated by this Agreement.

2.6 Customer agrees to cooperate with
Bank, as Bank may reasonably request, in conjunction with
the performance of the Services.

2.7 Customer agrees to comply with the
Rules, as they may be amended from time to time by Bank,

2.8 A number of Bank’s Services are
subject to processing cut-off times on a Business Day.
Customer can obtain information on Bank’s current cut-off
time(s) for Service(s) by reviewing the relevant Service’s
Setap Form{s), as applicable, or by calling Cash
Mansgement Customer Care at 1-866-475-7262, or by
contacting  Customer’s  Cash  Management  Sales
Representative. Instructions received after a cut-off time or
on a day other than & Business Day may be deemed
received as of the next Business Day.

29 Except for the Service Fees (as further

defined in Section 4.2 of this Agreement) and scope of
included-Services applicable to the Term (as further

Soféd

described in Section 14 of this Agrcement), Bank may
make changes to this Agreement and any Appendix at any
time, where such amendments apply fo all or substantially
ali of Bank’s Cash Management Services customers, by
providing notice to Customer in accordance with the terms
of this Agreement or as may be required by applicable taw.
Notwithstanding anything to the confrary herein, any
Appendix that provides for an alternative form and method
for making changes to such Appendix and for providing
notice of the same shall govern for that Service. Further,
notwithstanding anything to the contrary in the Contract, if
Bank believes immediate action is required for security of
Bank or Customer funds, Bank may immediately initiate
changes to any procedures and provide prompt subsequent
notice thereof to Customer.

2.10 In connection with this Apreement and
the Services, Customer agrees that it shall present, and
Bank shall have a doty to process, only Substitufe Checks
that are created by financial institutions; provided,
however, that this limitation shali not apply to Substitute
Checks created with data from Customer pursuant to any
Appendix for Services involving the creation of electronic
check images using check conversion technology.

3 Covenants, Representations and Warranties.

31 Customer represents and warrants that
the individual(s) executing this Agreement has/have been
authorized by all necessary Customer action to sign such
agreements and to issue such insfructions as may be
neoessary fo carry out the purposes and intent of this
Agreement and to enable Customer to receive each selected
Service. Each Authorized Representative whom Customer
permits 1o access and use the Services is duly authorized by
all necessary action on the part of Customer to (i) access
the Account(s) and use the Services; (ii} access any
information related to any Account(s) fo which the
Authorized Representative has access and (iii) engage in
any transaction relating to any Account(s) to which the
Authorized Representative has access.

3.2 Bank may unconditionally rely on the
validity and accuracy of any communication or fransaction
made, or purperted to be made, by an Authorized
Representative.

3.3 Customer shall take all reasonable
measures and exercise 21l reasonable precautions to prevent
the unauthorized disclosure or use of all Access Devices
associated with or necessary for Customer’s use of the
Services.

3.4 Customer is nol a “consumer” as such
term is defined in the regulations promulgated pursuant to
the Gramm-Leach-Bliley Act, 15U.S.C. § 6801 et seq., nor
2 legal representative of a “consumer.”

3.5 Customer shall use the Seorvices only
for its own lawfal business and government purposes.
Cusiomer shall not use the Services for or on behalf of any
third party. Customer shall take all reasonable measures
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and exercise ressonable precautions 1o ensure that
Customer  officers, employees and  Authorized
Representatives do not use the Services for personal, family
or household purposes, or any ofther purpose not
contempiated by this Agreement,

3.6 Customer and Bank shall comply with
(i) all applicable laws, regulations, rles and orders; (ii) the
Account Agreement; (ifi) all applicable National
Automated Clearing House Association (“NACHA™) rules,
regulations, and policies; (iv) the Uniform Commerciai
Code; (v) Office of Foreign Asset Control (“OFAC”)
sanctions; and (vi) all applicable laws, regulations and
orders administered by FInCEN (collectively (i} through
(vi), “Compliance Laws™).

4, Account Agreement; Service Fees,

4.1 Bank and Customer agrec that any
Account established by Customer in connection with
Services offered by Bank shall be governed by the Account
Agreement, including one or more fee schedules issued by
Bank for the Account. If there is any conflict between the
terms and provisions of this Agreement and the Account
Agreement, the terms and provisions of this Agreement
shall govern, but only to the extent reasonabiy necessary to
resolve such conflict.

4.2 During the Term of this Agreement, as
described in Section 14, Customer agrees to compensate
Bank for all Accounts and Services that Bank provides
pursuant to the Contract, in accordance with the pricing pro
forma provided in the Proposal (the “Pricing Pro Forma™},
incorporated by reference into the Contract, that applies to
the Services (the “Service Fees™). Any fees and charges
associated with Accounts or Services that are not specified
in the Contract shall be governed by Bank’s standard
schedule of fees and charges applicable to Accounts or
Services generally, By signing below, Customer
acknowledges receipt of the Account Agreement and
acceptance of the Service Fees, and agrees o be bound by
their terms.

4.3 Customer authorizes Bank to charge
the Primary Account for all applicable charges and fees to
the extent that such charges and fees are not offset by
earnings credits or other allowances for Customer’s
Account{s). If the balance of available funds in the
Primary Account is not sufficient to cover such fees, Bank
may charge such fees to any other depesit Account
maintained by Customer with Bank. Customer aiso aprees
10 pay all sales, use or other taxes {other than taxes based
upon Bank's net income) that may be applicable to the
Services provided by Bank hereunder. Bank may charge a
service charge for Account research requested by Customer
in accordance with the Pricing Pro Forma or as otherwise
set forth in Bank’s published schedule of charges for such
research,

44 During the Term of this Agreement, as

described in Section 14, Bank may not amend Service
Fee(s) associated with those Services provided by Bank in

4 of 44

accordance with the Contract, unless by mutval writfen
agresment of the parties. Bank acknowledges and agrees
that the fees refiected in the Pricing Pro Forma shall conirol
and be in effect for the Term of this Agreement.
Notwithstanding the foregoing, Bank may charge or amend
Service Fee(s) associated with new or additional Services
that Customer may request that are not included-Services
under the Contract.

5. Customer lIdentification Program. Customer
agrees 1o provide to Bank, before Bank begins providing
any Services to Customer, any and all information required
to comply with applicable law and Bank’s policies and
procedures relating to customer identification, Such
information may include, without limitation, official
certificates of customer existence, copies of Customer
formation agreements, business resolutions or equivalent
documents, in a form acceptable to Bank authorizing
Customer to eater into this Agreement and to reccive
Services from Bank pursuant hereto, and designating

certain individuals as  Customer’s Authorized
Representatives.
6. Software.

6.1 This Section will apply in the event that

Bank may supply Customer with certain scftware owned by
or licensed to Bank to be used by Customer in conmection
with the Services. Bank represents and warrants that it has
the right and authority to grant the software sublicense(s) as
may be granted hereunder with respect 1o the Services,
subject to the terms and conditions of this Agreement and
any associated Appendix, Customer agrees that all such
software is and shall remain the sole property of Bank
and/or the vendor of such software. Customer agrees 1o
comply with all of the terms and conditions of ali such
license agreements and other documents to which
Customer agrees to be bound. Unless otherwise agreed in
writing between Bank and Customer, Customer shall be
responsible for the payment of all costs of sofiware,
installation of any software provided fo Customer in
connection with the Services, as well as for selection,
installation, maimtenance and repair of all hardware
required on Customer’s premises for the successful
operation of the software.

0.2 To the extent allowed by law,
Customer shall indemoify, defend and hold harmless Bank,
its successors and assigns, from and against any loss,
damage or other claim or [liability aftributable o
Customer’s unauthorized distiibution or disclosure of any
software provided with the Services or any other breach by
Customer of any software license. The provisions of this
paragraph shall survive termination of this Agreement.
Nothing contained in this Section 6.2 is, or shall be deemed
10 be, a waiver of sovereign immunity by Customer.

6.3 Any breach or threatened breach of this
Section will cause immediate irreparable injury to Bank,
and Customer agrees that injunctive relief, inclnding
preliminary injunctive relief and specific performance,
should be awarded as appropriate to remedy such breach,
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without limiting Bank’s right to other remedies available in
the case of such a breach. Bank may apply to a court for
preliminary injunctive relief, permanent injunctive relief
and specific performance, but such application shali not
abrogate Bank’s right to proceed with an action in a court
of competent jurisdiction in order to resolve the underlying
dispute.

7. Computer Requirements. For certain Cash
Management Services, Customer will need to provide at
Customer’s own cxpense, a computer, all sofiware and
necessary iclephone lines, Internet or other connections and
equipment as needed fo access the Services (collectively,
the “Computer”). Customer’s Intemet or other web
browser software must support a minimom 128-bit SSL
encryption or other security measures as Bank may specify
from time to time. Customer’s browser must be one that is
certified and supporied by Banic for optimal performance.
Customer is responsible for the installation, maintenance
and operation of the Computer and all related charges.
Customer is responsible for installing and maintaining
appropriate virus protection software on Customer’s
Computer. Bank is not respensible for any errors or
failures caused by any malfunction of the Computer or any
Computer virus or related problems that may be associated
with access to or use of the Services or the Computer.
Bank also is not responsible for any losses or delays in
transmission of information Customer provides to Bank or
otherwise arising out of or incurred in conneetion with the
use of any Internet or other service provider providing
Customer’s connection to the Internet or any browser
sofiware.

8. Bank Third Parties.

8.1 Customer acknowledges that cerlain
third parties, agents or independent service providers
(hereinafter *“Third Parties”) may, from time to time,
provide services (“Third Party Services™) to Bank in
connectior with Bank’s provision of the Services fo
Customer and that accordingly, Bank’s ability to provide
the Services hereunder may be contingent upon the
conlinuing availability of certain services from such Third
Parties. Third Party Services may involve the processing
and/or transmission of Customer’s data, instructions (oral
or written) and funds. In addition, Customer agrees that
Bank may disclose Customer’s financial information to
such Third Parties (i) where it is necessary 1o provide the
Services requested; (ii) in order to comply with laws,
government agency rules or orders, court orders, subpoenas
or other legal process or in order to give information to any
government agency or official having legal authority to
request such. information; or (iii) when Customer gives its
written permission,

8.2 Bank will be responsible for the acls
and omissions of its Third Parties in the same roanoer as if
Bank had performed that portion of the Services itself, and
no claim may be brought by Customer against such Third
Parties. Notwithstanding the foregoing, any claims against
Bank {with respect to the acts or omissions of its Third
Parties) or its Third Parties shall be subject fo the

Fafq4d

limitations of ltability set {orth herein to the same extent as
if Bank had performed that portion of the Services itself.
However, Bank will not be deemed 1o be the agent of, or
responsible for, the acts or omissions of any person (other
than its Third Parties), and no such person shall be deemed
Bank’s agent.

9. Customer Information; Security Procedures,

9.1 In providing the Serviees, Baok shall
be entitled to rely upon the accuracy of all information and
authorizations received from Customer or an Authorized
Representative and the authenticity of any signatures
purporting to be of Customer or an Authorized
Representative, Customer agrees promptly to notify Bank
of any changes to any information or authorizations
provided to Bank in connection with the Services, and
further agrees to promptly execute any new or additional
documentation Bank reasonably deems necessary from
time to time in order to continue to provide the Services to
Customer.

9.2 Customer agrees that it shall be solely
responsible for ensuring compliance with any security
procedures established by Bank in connection with the
Services, as such may be amended from time to time, and
that Bank shall have no liability for any losses sustained by
Customer as a tesult of a breach of security procedures if
Bank has substantially complied with the security
procedures.

9.3 Bank shall be entitled to rely on any
written list of Authorized Representatives provided to Bank
by Customer untit revoked or modified by Customer in
writing. Customer agrees that Bank may refuse to comply
with requests from any individual until Bank receives
documentation reasonably satisfactory to it confirming the
individual’s authority. Bank shall be entitled to rely on any
notice or other writing believed by it in good faith to be
genuine and correct and to have been signed by the
individual purporting 1o have signed such notice or other
writing. Bank may also accept verbal instructions from
persons  identifying themselves as an  Authorized
Representative, and Bank's only obligation to verify the
identity of such person as an Authorized Representative
shall be to call back such person at a telephone number{s)
provided to Bank by Customer. Bank may, but shall have
no obligation to, call back an Authorized Representative
other than the Authorized Representative from whom Bank
purportedly received an instruction. Bank may, but shall
have no obligation to, request additional confirmatios,
written or verbal, of an instruction received via telephone at
any time or for any reason whatsoever prior to executing
the instruction. Bank may also in its discretion require the
use of security codes for Authorized Representatives and/or
for receiving instructions or items from Customer.
Customer understands and agrees, and Customer shali
advise each Authorized Representative that, Bank may, at
Bank's option, record telephone conversations regarding
instructions received from au Authorized Representative,
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9.4 Any security procedures maintained by
Bank are not infended to detect errors in the content of an
mstruction received from Customer or Customer’s agent or
vendor. Any errors in an instruction from Customer,
Customer’s Authorized Representative, agent or vendor
shall be Customer’s sole responsibility. Customer agrees
that all security procedures described in this Agreement and
applicable Appendix are commercially reasonable and that
Bank may charge Customer’s Account for any instruction
that Bank executed in good faith and in conformity with the
security procedures, whether or not the transfer is in fact
authorized.

9.5 Customer agrees to adopt and
implement commercially reasonable policies, procedures
and systems to provide security to information being
transmitted and 1o receive, store, transmit and destroy data
or information in a sccure manner to prevent loss, theft or
unauthorized access to data or information (*Data
Breaches™). Customer also agrees that it will promptly
investigate any suspected Data Breaches and monitor its
gystems regularly for unauthorized intrusions. Customer
wili provide timely and accurate notification to Bank of any
Data Breaches when known or reasonably suspected by
Customer and will take all commerciaily reasonabie
measures, which may include, without limitation, retaining
competent forensic experts, to determine the scope of and
data or transactions affected by any Data Breaches, and
promptly providing all such information to Bank, subject to
any limitation imposed on Customer by law enforcemert or
applicable law.

9.6 BANK'S SECURITY PROCEDURES
ARE STRICTLY CONFIDENTIAL AND SHOULD BE
ISCLOSED ONLY TO THOSE INDIVIDUALS WHO
ARE REQUIRED TO KNOW THEM. IF A SECURITY
PROCEDURE INVOLVES THE USE OF ACCESS
DEVICES, THE CUSTOMER SHALL BE
RESPONSIBLE TO SAFEGUARD THESE ACCESS
DEVICES AND MAKTE THEM AVATLABLE ONLY TO
DESIGNATED INDIVIDUALS. CUSTOMER HAS THE
SOLE RESPONSIBILITY TO INSTRUCT THOSE
INDIVIDUALS THAT THEY MUST NOT DISCLOSE
OR  OTHERWISE MAKE AVAILABLE TO
UNAUTHORIZED  PERSONS THE  SECURITY
PROCEDURE OR ACCESS DEVICES TO ANYONE.
CUSTOMER HAS THE SOLE RESPONSIBILITY TO
ESTABLISH AND MAINTAIN PROCEDURES TO
ASSURE THE CONFIDENTIALITY OF ANY
PROTECTED ACCESS TO THE  SECURITY
PROCEDURE.

10. Fraud Detection / Deterrence; Positive Pay.
Bank offers certain products and services such as Positive
Pay (with or without payee validation), ACH Positive Pay,
and Account blocks and filters that are designed to detect
and/or deter check, automated clearing house (“ACH™) or
other payment system frand. While no product or service
will be compleiely effective, Bank believes that the
products and services it offers will reduce the likelihood
that certain types of fraudulent items or transactions will be
paid against Customer’s Account. Failure to use such

Gof dd

products or services could substantially increase the
likelihood of fraud. Customer agrees that if, after being
informed by Bank or after Bank otherwise makes
information about such products or services available to
Customer consistent with Section 27 of this Agreement,
Castomer declines or fails te implement and use any of
these products or services, or fails to follow these and
other precautions reasonable for Customer’s particular
circumstances, Customer will be precluded from
asserting any claims against Bank for paying any
unauthorized, altered, counterfcit or other fraudulent
item that such product, service, or precaution was
designed to detect or deter, and Bank will not be
required te re-credit Customer’s Account or otherwise
have any liability for paying such items.

11. Duty to Imspect. Customer is responsibie for
monitoring all Services provided by Bank, including each
individual tramsaction processed by Bank, and notifying
Bank of any errors or other problems within ten (190)
Calendar Days (or such longer period as may be required
by applicable law) afier Bank has made available to
Customer any report, statement or other material containing
or reflecting the error, including an Account analysis
statement or on-line Account access. Except to the extent
required by law, failure to notify Bank of an error or
problem within such time will relicve Bank of any and all
liability for interest upon correction of the error or problem
(and for any loss from any subsequent transaction involving
the same error or probiem). In the event Customer fails to
report such error or problem within thirty (30) Calendar
Days afier Bank made available such report, statement or
on-line Account access, the transaction shall be deemed to
have been properly authorized and executed, and Bank
shall have no lability with respect to any error or problem.
Customer agrees that its sole remedy in the event of an
error in implementing any selection with the Services shall
be to have Bank correct the error within a reasonable period
of time afier discovering or receiving notice of the error
from Customer.

12. Overdrafts; Set-off. Bank may, but shall not be
obligated to, complete any transaction in connection with
providing the Services if there are insufficient available
funds in Customer’s Accouni(s) to complete the
transaction. In the event any actions by Customer result in
an overdraft in any of Customer’s Accounts, including but
not limited to Customer’s failure to maintain sufficient
balances in any of Customer’s Accounts, Customer shall be
responsible for repaying the overdraft immediately, without
notice or demand. Bank bas the right, in addition to all
other rights and remedies available to it, to set off the
unpaid balance of any amount owed it in connection with
the Services against any debt owing to Customer by Bank,
including, without limitation, any obligation under a
repurchase agreement or any funds held al any time by
Bank, whether collected or in the process of collection, or
in any other Account maintained by Customer at, or
evidenced by any certificate of deposit issued by, Bank. If
any of Cuslomer’s Accounts become overdrawn, under-
funded or for any reason contain a negative balance, then
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Bank shall have the right of set-off against all of
Customer’s Accounts and other property or deposit
Accounts maintained at Bank, and Bank shall have the right
to enforce its interests in collateral held by it to secure
debts of Customer to Bank arising from notes or other
indebtedness now or hereafter owing or existing under this
Agreement, whether or not matured or liguidated.

13. Transaction Limits.

13.1 In the event that providing the Services
to Customer resulis in unacceptable credit exposure or
other rigk io Bank, or wiil cause Bank to violate any law,
regulation, rule or order to which it is subject, Bank may, in
Bank’s sole and exclusive discretion, without prior notice,
[imit Customer’s transaction volume or dollar amount and
refuse to execute transactions that exceed any such limit, or
Bank may terminate any Service then being provided to
Customer.

13.2 Customer shali, upon request by Bank
from time fo time, provide Bank with such financiai
information and statements and such other documentation
as Bank reasonably defermines to be necessary or
appropriate showing Customer’s financial condition, assets,
liabilities, stockholder’s equity, current income and surplus,
and such other information regarding the financial
condition of Customer as Bank may reasonably request to
enable Bank to evaluate ils exposure or risk. Any Hmits
established by Bank hereunder shall be made in Bank’s
sole discretion and shall be communicated promptly to
Customer.

14. Term and Termination.

14.1 This Agreement shajl be effective when
(i} signed by an Authorized Representative of Customer
and accepted by Bank, and (ii) Customer delivers to Bank
all documents and information, inciuding any Setup
Form(s) and electronic data, reasonably required by Bank
prior fo commencing io provide the Services, or otherwise
in accordance with the Contract, and shall ferminate three
(3} years from the date of this Agreement (the “Term™).
Bank will determine the adequacy of such documentation
and information in is sole discretion and may refuse to
provide the Services to Customer until adequate
documentation and information are provided.

4.2 This Agreement shall continue in effect
as described in Section 14.1 unless and until terminated by
cither party with thirty (30) Calendar Days’ prior written
notice 1o the other, Either party may terminate an Appendix
in accordance with the provisions of this Section without
terminating either this Agreement or any other Appendix.
Upon termination of this Agreement or any Appendix,
Customer shall, at its expense, return to Bank, in the same
condition as when delivered to Customer, normal wear and
tear excepted, all property belonging fo Bank and all
proprietary material delivered to Customer in connection
with the terminated Service(s).
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143 If an Appendix is terminated In
accordance with this Agreement, Customer must contact
Cash Management Customer Care for instructions
regarding the cancellation of all future dated payments and
transfers. Bank may continue to make payments and
transfers and to perform other Services that Customer has
previously awuthorized or may subsequently authorize;
however, Bank is not under any obligation to do so. Bank
will not be labie if it choeses to make any payment or
transfer or te perform any other Services that Customer has
previously authorized or subsequently authorizes afler an
Appendix had ferminated.

144 Notwithstanding the foregoing or any
provisions otherwise contained in the Contract, Bank may,
without prior notice, terminate this Agreement and
termirate or suspend any Service(s} provided to Customer
pursuant hereto (i) if Customer or Bank closes any Account
established in connection with the Service, (i1} if Bank
determines that Customer has failed to maintain a financial
condition deemed rcasonably satisfactory to Bank to
minimize any credit or other risks to Bank in providing
Services to Customer, including the commencement of a
voluntary or involuntary proceeding under the United
States Bankruptey Code or other statute or regulation
relating to bankruptey or relief of deblors, (iii) in the event
of a material breach, default in the performance or
observance of any {erm, or breach of any representation or
warranty by Customer, (iv) in the event of default by
Customer in the payment of any sum owed by Customer to
Bank hereunder or under any note or other agreement, (v) if
there has been a seizure, attachment, or garnishment of
Customer’s Accounts, assets or properties, (vi) if Bank
believes immediate action is required for the security of
Bank or Customer funds or (vii} if Bank reasonably
believes that the continued provision of Services in
accordance with the terms of this Agreement or any
Appendix would vicolate federal, state or local laws or
regulations, or would subject Bank to unacceptable risk of
loss. Ir: the event of any termination hereunder, all fees due
Bank under this Agreement as of the time of termination
shall  become  immediately due and  payable.
Notwithstanding any 1tertnination, this Agreement shall
remain in full force and effect with respect to all
transactions initiated prior to such termination.

15, Limitation of Liability; Disclaimer of
Warranties.

15.1 Customer acknowledges that Bank’s
fees and charges for the Services are very small in relation
to the amounts of transfers initiated through the Services
and, as a result, Bank’s willingness to provide the Services
is based on the limitations and allocations of liability
contained in this Agreement. Unless expressly prohibited or
otherwise restricted by applicable law, the liability of Bank
in connection with the Services will be limited to actual
damages sustained by Customer and only te the extent such
damages are a direct result of Bank’s gross negligence,
willfisl misconduct, or bad faith. In no event shall Bank be
liable for any consequential, special, icidental, indirect,
punitive or similar loss or damage that Customer may
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suffer or incur in connection with the Services, including,
without lirnitation, attorneys’ fees, lost earnings or profits
and loss or damage from subsequent wrongful dishonor
resulting from Bank’s acts, regardless of whether the
likelihood of such loss or damage was known by Bank and
regardless of the basis, theory or nature of the action on
which a claim is asserted. Unless expressly prohibifed by
or otherwise restricted by applicable law, and without
limiting the foregoing, Bank’s aggregate liability 1o
Customer for all losses, damages, and expenses incurred in
connection with any singie claim shall not exceed an
amount equal fo the monthly billing paid by, charged fo or
otherwise assessed against Customer for Services over the
three (3) month-period immediately preceding the date on
which the damage or injury giving rise to such claim is
alleged to have occurred or such fewer number of
preceding months as this Agreement has been in effect.
Notwithstanding any of the foregoing, for {ransactions
which are subject {0 Article 4A of the UCC, Bank shall be
liable for such damages as may be required or provided
under Article 4A or the Fedwire Regulations, as applicable,
except as otherwise agreed in this Agreement. This
Agreement is only between Bank and Customer, and Bank
shall have no [iability hereunder to any third party.

152 Except as otherwise expressly provided
in Section 8§ of this Agreement, Bank shall not be liable for
any loss, damage or injury caused by any act or omission of
any third party; for any charges imposed by any third party;
or for any loss, damage or injury caused by any failure of
the hardware or software utilized by a third party to provide
Services to Customer.

£5.3 Bank shall not be liable or responsible
for damages incurred as a result of data supplied by
Customer that is inaccurate, incomplete, not current, or lost
in tragsmission. It is understood that Bank assumes no
liability  or  responsibility for the inaccuracy,
incompleteness or incorrectness of data as a result of such
data having been supplied to Customer through data
transmission,

15.4 Bank is not liable for failing to act
sooner than required by any Appendix or applicable law.
Bank also has no liability for failing to take action if Bank
had discretion not to act.

155 Bank shall not be responsible for
Customer's acts or omissions (including, without limitation,
the amount, accuracy, timeliness of transmittal or due
authorization of any entry, funds transfer order, or other
nstruction received from Customer) or the acts or omissions
of any other person, including, without limitation, any
Autorpated Clearing House processor, any Federal Reserve
Bank, any financial institution or bank, any transmission or
communication facility, any receiver or receiving depository
financial institution, including, withowt limitation, the rcturn
of an entry or rejection of a funds transfer order by such
receiver or receiving depository financial institutions, and no
such person shall be decmed Bank's agent. Bank shall be
excused from failing to transmit or delay in transmitting an
entry or funds transfer order if such fransmittal would result in
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Bank's having exceeded any limitation upon its intra-day net
funds position established pursuant to Federal Reserve
guidelines or otherwise violating any provision of any risk
control prograrn of the Federal Reserve or any rule or
repulation of any other US. povemmental regulatory
authority. In no event shall Bank be liable for any damages
resulting from Bank’s action or inaction which is consistent
with regulations issued by the Board of Governors of the
Federal Reserve Systemn, operating circulars issued by a
Federal Reserve Bauk or general banking customs and
usage. To the extent required by applicable baws, Bank will
compensate Customer for loss of interest on funds as a
direct result of Bank's failure to comply with such laws in
executing electronic transfers of funds, if such failure was
within Bank’s control.  Bank shall not be liable for
Customer’s atlorney’s fees in connection with any such
¢laim.

15.6 EXCEPT AS OTHERWISE SET
FORTH IN THIS AGREEMENT, CUSTOMER
EXPRESSLY AGREES THAT USE OF THE SERVICES
IS AT CUSTOMER’S SOLE RISK, AND THE SERVICE
IS PROVIDED “AS IS, AND BANK AND ITS
SERVICE PROVIDERS AND AGENTS DO NOT
MAKE, AND EXPRESSLY DISCLAIM ANY,
WARRANTIES, EITHER EXPRESSED OR IMPLIED,
WITH RESPECT TO THE SERVICES, INCLUDING
WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, TITLE, OR NON-
INFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS, OR TIIAT THE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE, WITHOUT
BREACHES OF SECURITY OR WITHOUT DELAYS.
IN THOSE STATES THAT DO NOT ALLOW THE
EXCLUSION OR LIMITATION OF LIABILITY, THE
LIABILITY OF BANK AND ITS SERVICE PROVIDERS
AND AGENTS IS LIMITED TO THE FULLEST
POSSIBLE EXTENT PERMITTED BY LAW.

15,7 The provisions of this Section 15 shall
survive termination of this Agreement.

i6. Indemnification.

16.1 To the extent allowed by law,
Customer shall indemnify and hold Bank harmless from
any and all liabilities, losses, damages, costs, and expenses
of any kind (including, without Jimitation, the reasonable
fees and disbursements of counsel in connection with any
investigative, administrative or judicial proceedings,
whether or not Bank shall be designated a party thereto)
which may be incurred by Bank due to any claim or action
by any person, entity or other third-party against Bank to
the extent such claim or action relates to or arises out of:

) any claim of any person that
(a) Bank is responsible for any act or omission of Customer
or (b) a Customer payment order contravenes or
compromises the rights, title or interest of any third party,
or contravenes any law, rule, regulation, ordinance, court
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order or other mandate or prohibition with the force or
effect of law;

(i) any failure by Customer to
observe and perform properly all of its obligations
hereunder or any wrongful act of Customer or any of its
Affiliates;

(iif} any breach by Customer of
any of its warranties, representations or agreements;

- (iv) any action taken by Bank in
reasonable reliance upon information provided to Bank by
Customer or any Affiliate or subsidiary of Customer; and

) any legal action that Bank
responds to or initiates, including any interpleader action
Bank commences, invoiving Customer or Customer’s
Account(s), including without limilation, any state or
federal legal process, writ of aftachmeni, execution,
garnishment, tax levy or subpoena.

16,2 The provisions of this Section 16 shall
survive termination of this Agreement.

16.3 Nothing contained in this Section 16 is,
or shall be deemed to be, a waiver of sovereign immunity
by Customer.

17. Lawyer Trust Accounts. This Section 17
applies 1o law firms that have established lawyer trust
accounts, including but not limited to IOLTA, IOTA and
IOLA Accounts (collectively, “Lawyer Trust Accounts™),
in the State of New Jersey and as may be applicable under
other Stafes’ [aws. In the event that Customer is a law {irm
in the State of New Jersey or such other State(s) as may be
applicable, and Customer’s clients’ funds are held in
Lawyer Trust Account(s), Customer agrees and shalf ensure
that only lawyers that are Authorized Representatives of
Customer may initiate debits from such Lawyer Trust
Account(s). Such debit transfers may include, but are not
limited to, wire, ACIH and book transfers through the Bank
Internet System or through such other Services as may be
made available by Bank from time {o time.

18, Force Majeure.  Neither parly shall bear
responsibility for non-performance of this Agreement to the
extent that such non-performance is caused by an event
beyond that party’s control, including, but not necessarily
limited to, fire, casvalty, breakdown in equipment or failure
of telecommunications or data processing services, lockout,
sirike, unavoidable accident, act of God, riot, war or the
enactment, issuance or operation of any adverse
governmental law, ruling, regulation, order or decree, or an
emergency that prevents Bank or Customer from operating
normally.

19, Documentation. The partics acknowledge and
agree that ali documents evidencing, relating to or arising
from the parties® relationship may be scanned or otherwise
imaged and electronically stored and the originals
{(including manuvally signed originals) destroyed.  The
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parties agree to treat such imaged documents as original
documents and further agree that such reproductions and
copics may be used and introduced as evidence at any legal
proceedings  including, without [imitation, trials and
arbitrations, relating to or arising under this Agreement,

20. Entire Agreement, Bank and Customer
acknowledge and agree that the Contract and any
amendments thereto, and all other documents incorporated
by reference therein, constitute the complete and exciusive
statement of the agreement between them with respect to
the Services, and supersede any prior oral or written
understandings, representations, and agreements between
the parties relating 10 the Services.

21. Amendments. Except for the Service Fees (as
further defined in Section 4.2 of this Agreement) and scope
of included-Services applicable te the Term of the
Contract, Bank may, at any time, amend this Agreement,
the Services or Appendices in its sole discretion and from
tume to time. Except as expressly provided otherwise in
this Agreement, any such changes generally will be
effective immediately upon notice te Customer as
described below. Customer will be deemed to accept any
such changes if Customer accesses or uses any of the
Services after the date on which the change becomes
effective.  Customer will remain obligated under this
Agreement and any Appendices, including without
limitation, being obligated to pay all amounts owing
thereunder, even if Bank amends this Agrecment or any
Appendices. Notwithstanding anything fo the contrary in
this Agreement, in any Appendix or the Contract, if Bank
believes immediate action is required for securify of Bank
or Customer funds, Bank may immediately initiate changes
to any seeurity procedures and provide prompt subsequent
notice thereof to Customer.

22, Severability. If any provision of this Agreement
shall be determined by a court of competent jurisdiction to
be unenforceable as written, that provision shall be
interpreted so as to achieve, to the extent permitted by
applicable law, the purposes intended by the original
provision, and the remaining provisions of this Agreement
shall continue intact. In the event that any stafute,
regulation or government policy to which Bank is subject
and that governs or affects the transactions contemplated by
this Agreement, would invalidale or modify any portion of
this Agreement, then this Agreement or any part thereof
shall be deemed amended to the extenl necessary to comply
with such statute, regulation or policy, and Bank shall incur
no liability to Customer as a result of Bank’s compliance
with such stafute, regulation or policy.

23, Assignment and Delegation. Bank may not
assign any of its rights or delegate any of its responsibilities
in whole or in part without notice to  Cusiomer.
Notwithstanding the foregoing, for the purposes of this
Agreement, Customer acknowicdges and agrees that the
acquisition of all or substantially all of Bank’s asscts by
another institution shall not be deemed an assignment nor
shall the transfer of this Agreement or any of Bank’s rights
or obligations hereunder to an Affiliate be considered an
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assignment. In the event of a merger with or acquisition of
or by another institution, Bank will provide Customer with
notice in the same form and manner as Bank provides to all
or substantially all of its Cash Management Services
customers. Customer may not assign, delegate or otherwise
transfer its rights or responsibilities under this Agreement
without Bank’s prior writien consent, which consent Bank
may grant or withhold in its sole discretion.

24, Successors. This Agreement shall be binding
upon and inure fo the benefit of the parties and their
successors and permitted assigns.

25. Non~-Waiver. No deviation from any of the
terms and conditions set forth or incorporaied in this
Agreement shall coanstitute a waiver of any right or duty of
cither party, and the failure of either party to exercisc any
of its rights hereunder on any occasion shall not be deemed
to be a waiver of such rights on any future occasion.

26. [INTENTIONALLY OMITTED]
27, Notices.
271 Except as otherwise expresgsly provided

in this Agreement, all notices that are required or permitted
to be given by Customer (including all documents
incerporated herein by reference) shall be sent by first class
majl, postage prepaid, and addressed {o Bank at the address
provided to Custorner in writing for that purpose. All such
notices shall be effective upon receipt.

27.2 Customer authorizes Bank to, and
Customer agrees that Bank may, send any notice or
communication thai Bank is required or permitied to give
to Customer under this Agreecment, including but not
limited 1o notice of any change to the Services, this
Agreement or any Appendix, to Customer’s business
mailing address or Customer’s business e-mail address as it
appears on Bank’s records, or electronically by posting the
notice on Bank’s website, on an Account statement or via
facsimile, and that any such notice or communication will
be effective and deemed delivered when provided to
Customer in such a manner. Customer agrees 10 notify
Bapk promptly about any change in Customer’s business
mailing or Customer’s business e-mail address and
acknowledges and agrees that no such change will be
effective until Bank has had a reasonable opportunity to act
upon such notice. Customer agrees that Bank may consider
any such notice or communication as being given to all
Account owners when such notice or communication is
given to any one Account owner.

28. Jury Trial Waiver. BANK AND CUSTOMER
EACH AGREE THAT NEITHER BANK NOR
CUSTOMER SHALL (I) SEEK. A JURY TRIAL IN ANY
LAWSUIT, PROCEEDING, COUNTERCLAIM, OR
ANY OTHER ACTION BASED UPON, OR ARISING
OUT OF, THIS AGREEMENT OR ANY ACCOUNT OR
THE DEALINGS OF THE RELATIONSHIP BETWEEN
BANK AND CUSTOMER, OR (II}) SEEK TO
CONSOLIDATE ANY SUCH ACTION WITH
ANOTHER IN WHICH A FJURY TRIAL CANNOT BE
OR HAS NOT BEEN WAIVED. THE PROVISIONS OF
THIS SECTION SHALL BE SUBIECT TO NO
EXCEPTIONS. NEITHER BANK NOR CUSTOMER
HAS AGREED WITH OR REPRESENTED TO THE
OTHER THAT THE PROVISIONS OF THIS SECTION
WILL NOT BE FULLY ENFORCED IN ALL
TNSTANCES, BANK AND CUSTOMER EACH
ACKNOWLEDGE THAT THIS WAIVER HAS BEEN
KNOWINGLY AND VOLUNTARILY MADE. The
provisions of this Sectior: 28 shall survive termination of
this Agreement.

29. Beneficiaries. This Agreement is for the benefit
only of the undersigned parties hereto and is not intended to
and shall not be consirued as granting any rights fo or
otherwise benefiting any other person.

30. Recording of Communications. Customer and
Bank agree that all telephone conversations or data
transmissions between them or their agents made in
connection with this Agreement may be recorded and
retained by either party by use of any reasonable means,

31. Facsimile Signature. The partics acknowledge
and agree that this Agreement and any Appendix or
Amended Appendices may be executed and delivered by
facsimile, and that a facsimile signature shall be treated as
and have the same force and effect as an original signature,
Notwithstanding the foregoing, Bank may, in ils sole and
exclusive discrefion, also require Customer to deliver this
Agreement and any Appendix or Amended Appendices
with an original signature for its records,

32, Relationship. Customer and Bank are not, and
Customer and Bank’s licensors are not, partners, joint
venturers or agenis of each other as a resuit of this
Agreement.

33. Section Headings. The section headings used in
this Agreement are only meant to organize 1his Agreement,
and do not in any way limit or define Customer’s or Bank’s
rights or obligations,

Remainder of page intentionally left blank.
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IN WITNESS WHEREOF, Customer and Bank have duly caused this Agreement, including all applicable Appendices, to be

executed by an Authorized Representative,

CITY OF SATELLITE BEACH

(Customer)

565 Cassia Blvd,

Satellite Beach, FL 32937

(Address)

By:

{Signature of Authorized Representative)

Print Name:

Title:

Governmental

TD BANK, N.A.

By:
(Signature of Authorized Representative)

Print Name:

Title:

Remainder of page intentionally left blank,
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EXHIBIT TO CASH MANAGEMENT MASTER AGREEMENT:

GOVERNMENTAL ENTITY SERVICES

This Exhibit is incorporated by reference into the parties’ Cash Management Master Agreement (the “Agreement™) and appiies to
all Cash Management Services made avaitable by Bank to Customer, as a governmental entity, All capitalized terms used herein
without definition shajl have the mcanings given to them in the Cash Management Master Agreement. Bank and Customer agree
that, notwithstanding anything to the contrary contained in the Agreement, the following terms and provisions shall apply to the

Agreement:
TERMS AND CONDITIONS
1. Section 26, “Governing Law,” of the Agreement
is hereby deleted in its entirety and replaced with the
following:

26. Governing  Law. Any  claim,

2

controversy or dispute arising under or related to
this Agreement shall be governed by and
interpreted in accordance with the laws of the
jurisdiction pursuant fo which Cusfomer was
incorporated or otherwise organized, except
where applicable federal law is controliing. In the
event of a conflict between the provisions of this
Agreement and any applicable law or regulation,
this Agreement shall be deemed modified to the
extent necessary to comply with such law or
regulation.

The following new Section 34 is hereby added

" immediately after Section 33:

(@)

34, Additional  Representations  and
Warranties.  For purposes of this Section,
“Governmental Unit® means (A) any town, city,
school district or school administrative unit of any
nature, water district, sewer district, sanitary
district, housing authority, hospital district,
municipal electric district, county or other political
subdivision, government  agency, bureau,
department or other instrumentality, or quasi-
governmental corporation or emtiy defined by
applicable law, and (B} any state government or
any agency, department, bureau, office or other
strumentality thereof,

If Cusiomer is a Governmertal Unit of the type
included in (A) above, Customer and the individual
signing below represent, warrant and agree: (i) that
this Agreement has been duly executed by the
Treasurer, Finance Direcior, or other financial
officer authorized by law to make disbursements
of governmental funds and enter into banking
agreements; (ii) that this Agreement has been

(19137110}
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(b)

{©)

duly authorized by a vote of the governing body
of Customer that was duly called and noticed, at
which the necessary majority voted to authorize
this Agreement, as evidenced by the certification
of the Secretary of the governing body and
provided with this Agreement; (iii) that only
persons authorized to disburse municipal funds
from any Account will be enrolled as Authorized
Users having access to wire transfer, ACH or
Account transfer functions; (iv) that if this
Agreement remains in effect for more than one
budget year, upon request of Bank, Customer will
ratify and provide evidence of the renewal of this
Agreement in subsequent years; and (v) that this
Agreement is the valid and binding obligation of
Customer, enforceable against Customer in
accordance with its terms,

If Customer is a Governmental Unit of the type
included in (B) above, Customer and the individual
signing below represent, warrant and agree: (3} that
this Agreement has been duly executed by a
financial officer authorized by law to make
dishursements of governmental funds and enter info
banking agreements on behalf of Customer; (i) that
this Apreement has been duly authorized by a
senior officer of Customer; (iii} that Cusiomer has
complied with all siate Jaws and regulations,
including any regulations or policies adopted by
Customer with respect te electronic commerce in
entering into and performing this Agreement and
any related ACH or wire transfer agreement; (iv)
that only persons authorized to disburse Customer
funds from any Account will be enrolled as
Authorized Users having access to wire transfer,
ACH or Account transfer functions; and (v) that
this Agreement i3 the valid and binding obligation
of Customer, enforceable against Customer in
accordance with its terms,

For a Customer of the fype included in either {A) or
(B) above, Custorer and the individual signing
below further represent, warrant and agree: (i) that
upon Bank’s request, Customer shall provide
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evidence of those persons authorized to disburse
Customer funds ag described in (2)(iil) and (b}iv)
above; (if) that upon Bank’s request, Customer will
certify its compliance with {a) or (b), as applicable,
on an annual basis; and (i) that Customer will
provide notice to Bank if any person authorized to
disburse Customer funds as described in (a)(iii) and
(b)iv) is no longer so authorized or his/her position
of such authority is terminated for any reason.

3. Effectiveness. Customer agrees to all the terms
and conditions of this Exhibit. The liability of Bank under
this Exhibit shall in all cases be subject to the provisions of
the Contract, including, without limitation, any provisions
thereof that exclude or limil warrazties made by, damages
payable by or remedies available from Bank. This Exhibit
shall remain in full force and effect until such time as a
different or amended Exhibit is accepted in writing by
Bank or the Cash Management Master Agreement or
Contract is terminated.

Remainder of page intentionaliy left blank.
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APPENDIX 1

TD eTREASURY SERVICES

This Appendix is incorporated by reference into the parties’ Cash Management Master Agreement and governs Customer’s use
of the Bank Internet System {or “eTreasury”™). All capitalized terms used herein without definition shall have the meanings given
to them in the parties® Cash Management Master Agreement. Except as otherwise expressly provided in this Appendix, to the
extent that this Appendix is inconsistent with the provisions of the Cash Mavagement Master Agreement, this Appendix and any
amendmert hereto from time o time shall eontrol, but enly to the extent necessary to resolve such contlict.

TERMS AND CONDITIONS
1. Definitions.
“"Accountfs)” means a checking, regular

stalement savings, money market deposit, certificate of
deposit, investment or commercial loan or line of credit
account(s) Customer maintains with Bank for business or
non-consumer purposes that is designated by Customer for
use with the Services, as described befow.

“Adecount  Agreement” means any and all
agreements between Customer and Bank which govern
Customer Accounts (as defined above} and which were
provided to Customer when Customer opened ifs
Account(s), or any other documents governing Customer’s
Account(s), cach as may be amended from time fo time.

“ddministrator” or “Account Administrator”
means Customer’s empioyee(s) or other person(s) that
Customer (or any Administrator designated by Customer)
designates on the Services’ Setup Form{s) (or by on-line
changes to such designations as described below) as being
its Authorized Representative, or as authorized to act on
Customer’s behalf, with respect to the Services.

“Appendix® means this eTreasury Services
Appendix, including all procedures, Setup Form(s),
exhibits, schedules, documents and agreements referenced
herein, each as may be amended from time to time.

“Authorized User” means any person Customer’s
Administrator designates as being authorized to access or
use any of the Services on Customer’s behalf,

“Login ID” means the electronic identification,
in letters and numerals, assigned te Customer by Bank or to
any additional Authorized Users designated by Customer’s
Account Administrator,

“Payment” means a transfer of funds to or from
Account(s).

{R2099711.6}

Hof 44

2. Services.

2.1 This Appendix describes the terms and
conditions under which Bank will provide Customer with
access to and use of any of the electronic information
delivery and transaction initiation services that Bank makes
available using the Bank Internet System,

2.2 By accessing the Services with the
Access Devices, Customer may perform any or ali of the
Services described in this Appendix and selected for use in
the Services’ Setup Farm(s) and that Bank has approved for
Customer’s use. Bank reserves the right to reject
Customer’s Services” Setup Forny(s), schedules and other
required decuments and fo refuse Customer access to or use
of the Services for any reason and in Bank’s sole
discretion. Bank may, in its sole and exclusive discretion,
imiroduce new features of the Services from time fo time
but i3 not required to notify Customer of the availability of
any such new features.

23 By subscribing to the Services,
Customer will have access to the Services’ basic features,
which include but may not be limited to, in Bank’s sole and
exclusive discretion, the following:

2.31 Previous-Day Balance
Reporting. Previous-Day DBalance Reporting allows
Customer to review the balances and transaction history in
Customer’s checking, savings, money market deposit and
loan Account(s) for such period of time as described in the
Services’ Setup Form(s). Customer may also view images
of deposit tickets, deposit items, paid checks, return
deposited items and expired stopped items through this
feature. This information may be viewed upon
implementation of the Services, and the scope of the time
periods for which transactional history and check images
may be viewed (including pre-implementation periods)
may vary and depend upon varicus factors such as when
Accouni(s) were opened and when the Services were first
implemented and set-up.

232 Real-Time Balance
Reporting, Real-Time Bajance Reporting allows
Customer to review current Account balance(s) and
transaction activity in real-time.
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233 Book Transfers. Book
Transfers allows Customer to make intra-bank fund
transfers between Customer’s checking, savings and loan
Accounts.  Transfers may be made as one-time or
recurring, same-day or in the fuiure. Book Transfers may
also be initiated from (i) one-Account-to-one-Acconnt, (ii)
one-Account-to-many-Accounts, or (iii} from many-
Accounts-to-one-Account. Recurring transfers may utilize
ope of several repeating frequency options (weekly,
meonthly, etc.), as sct forth in the Services. Book Transier
templates may be created and saved for frequently executed
transfers. Pending transfers and templates may be edited or
deieted (cancelled) through the Services by Authorized
Users at any time prior to the Business Day on which the
associated transfer is scheduled to occur, Transfer amounts
and the order in which such fransfers occur are limited to
the available balance in the Account(s) on the effective date
of the transfer. For same-day transactions, Customer will
need to have sufficient available funds in the Account from
which funds are to be transferred (o cover the amount of the
transfer, For future or recurring transactions, Customer will
need to have sufficient available funds on the day the
trangaction is to oceur. The number of transfers from
interest bearing checking and savings Accounts are subject
to the terms of the Account Agreement and federal
regulations. Transfers that Customer transimits by Bank’s
cut-off time as set forth on the Services’ designated website
or the Services’ Setup Form{s) on a Business Day will be
posted 10 the Account as of that Business Day; however, a
request (whether a same-day funds transfer or a future-
dated transfer) may not result in an immediate fransfer of
funds or immediate availability because of the time
required to process the transaction. Customer is solcly
responsible for the review of the previous day’s transaction
report and the status of the transfer request within the
Services to ensure that the transaction was processed. Only
Book Transfers initiated through the Services will be
displayed on the Services’ Transfer reporis tab, All
transfers are subject to the Account Agreement.

2331 Future-Drated
Book Transfer. In conjunction with Book Transfers, a
request to transfer funds between Customer’s Accounis
may be initiated and approved for a future date. The future
transfer date may be scheduled for such date in advance as
may be permitted from time to time by Bank and as set
forth within the Bank Internet System. Future-dated
transfers may be scheduled as a one-time request or a
recurring request in a pre-determined amount, based on the
instructions entered by Customer witk the request. Future-
dated transfers will be initiated on the Business Day
requested by Customer, not on the date Customer entered
the transaction using the Services.

234 Stop Payment. Stop
payments of checks drawn on Customer’s Account(s) are
subject to the terms and conditions of the Account
Agreement. Notwithstanding anything- in the Account
Agreement to the contrary, Customer may use the Services
io iniliale stop payment orders for an individual check or a
range of checks. Bank shall have no responsibility for
losses resulting from any delay in Bank’s receipt of stop
payrment orders transmitted by means of the Bank Internet
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System or for Customer not taking additional actions when
a respomse message from the Bank Infermet System
indicaies a response other than a successful confirmation.
Customer must provide Bank with the EXACT CHECK
NUMBER OR RANGE OF CHECK NUMBERS. When
known, Customer should also provide the EXACT
AMOUNT OF THE CHECK. If the check number is
incorrect in any way or the amount of the check is
inaccurate by one cent or more in the stop payment order,
payment will not be siopped and Bank will not be
responsible for resulting losses. All other information must
be reasonably accurate. Requests entered on the current day
may not be effective until one (1) Business Day after
receipt, and afier Bank has had a reasonable time to act on
the request. Requests made on a non-Business Day or on
Saturday, Sunday or federal holidays are entered on the
next Business Day but may not be effective until the second
{27} Business Day after receipt. Stop payments using the
Bank Internet System are effective for three hundred sixty-
five (365) Calendar Days unless rencwed before the end of
the 365-day period. Customer is solely responsible for
confirming the status of a stop payment order. Except as
otherwise provided by Compliance Laws, Customer shall
not have the right to stop payment on or recall any payment
order or transfer request given hereunder afier it has been
transmiited to Bank. Only stop payment orders initiated or
recalled through the Bank Internet System will be displayed
on the Bank Internet System’s Stop Payments screen. Stop
payment orders that are not initiated through the Bank
Internet System may also be cancelled through the Bank
Internet System.

235 E-Learning. E-Learning is
a self-paced, interactive educational 1ool available via the
Services that Customer may use to learn more about the
various features or modules related 1o the Services, as well
as how to use them.

2.3.6 Customizable Dashboard.
Using this feature, Customer can configure and save
Account balance views, as well as command onc-click
access to detailed information, balance and payment
reports, and high-use transaction inifiation features. It is
Customer’s responsibility 1o view the “Dashboard” for
Bank notices when designating another section of the Bank
Internct System as the desired landing page.

24 In addifion fo the Services as described
in this Appendix and/or in the Services’ Setup Form(s),
additional features or modules related to the Services may
be offered from time to time by Bank, in its sole and
exclusive discretion, including but not limited to the
following:

24.1 Wire Transfers. Wire
transfers and wire drawdowns are subject to the terms and
conditions of the Wire Transfer Services Appendix. Once
approved by Bank for use by Customer, this Service allows
Customer {0 transfer funds electronically, typically from
Customer’s Account(s) fo other account(s) with Bank or to
account(s) at other banks. Except for future-dated transfers,
domestic or foreign wire transfers entered through the
Services will be processed on the Business Day they are
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received, and at currency exchange rates disclosed within
the Services, as applicable, provided that they are received
in accordance with Bank’s cut-off fime(s) for foreign wires
and for domestic wires, as set forth in the Wire Transfer
Services Appendix.

2.4.2 ACH Originations. ACH
originations are subject to the terms and conditions of the
Automated Clearing House (ACH) Origination Appendix,
the Third-Party Sender Services Appendix or the ACH
Third Party Service Provider Agreement, as applicable.
Once approved by Bank for use by Customer, this Service
allows Customer to initiate and approve ACH transactions
that Customer desires Bank fo enfer into the ACH network
on Customer’s behalf. Except for future-dated transactions,
ACH transactions entered through the Services will be
processed (but not settled) on the Business Day they are
received, provided that they arc received in accordance
with Bank’s cut-off time, as sef forth in the Automated
Clearing House {ACH) Origination Appendix or the Third-
Party Sender Services Appendix, as applicable.

2.43 File TFransfers. File
transfers is a method for Customer and Bank to send and
receive reports and files (including, but not [imited to,
ACH, Reconciliation, Lockbox, and BAI files) to each
other through the Internet and are subject to the terms and
conditions of applicable Appendices. Such reports and files
may also be auto~generated and anto-delivered.

3. Hours of Access. Customer generally may
access the Services 24 hours a day, seven (7) days a week.
Cusfomer may not be able to access the Services, however,
during any special or other scheduled maintenance periods
or interruption or delay due to causes beyond Bank’s

control.  These hours of access are subject to change
without notice.
4, Account Designation,

4.1 Customer may designate any
of Customer’s Accounts maintained with Bank for business
or pon-consumer purposes for use with the Services.
Generally, the taxpayer identification number for each
Account must be the same, and each Account is subject to
the other conditions set forth in this Appendix, except as
Bank, in its sole discretion, may otherwise permit. Bank
reserves the right to deny any Account designation for use
with the Services in its sole discretion.

4.2 Customer may at any time
add or delete any Account that Customer has designated for
use with any of the Services, or change the Services
associated with any Account, by notifying Bank in writing.

5. Administrator(s) and Authorized Users,
5.1 Customer shall designate
Administrator(s} with Bank as set forth in the Services’

Setup Form(s). Customer is solely responsible for
designating its Administrator(s).
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160f 44

3.2 The Administraior(s) rmoay designate
other Administrators and/or Authorized Users. Customer
accepts ag its sole responsibility the Administrator’s
designation of other Adminisfrators and Authorized Users.
Customer understands that the Administrator(s) will
control, and Customer authorizes the Administrator(s) to
confrof, access by other Administrators and Auathorized
Users of the Services through the issuance of Access
Devices. The Administrator(s) may add, change or
terminate Customer’s Authorized User(s) from time to time
and in his/her sole discretion. Bank does not control access
by any of Customer’s Authorized Users to any of the
Services. Bank recommends that Customer manage its use
of the Services and ifs Administrators by requiring dual
control to set up new Authorized Users. Bank also
recommends that Customer review and assign limits for
Authorized Users that create and/or approve wire transfers
and ACH transactions, as established on the Services’
Setup Form(s). In the event that Bank, in its sole and
exclusive discretion, assists Customer in any way with the
establishment, addition or general set-up of Authorized
Users, Customer understands and agrees thal (he
Administrator(s) shall remain responsible for verifying the
accuracy thereof and shall otherwise contrel access by any
of Customer’s Authorized Users to any of the Services.

5.3 Customer will require each
Administrator and each Authorized User to comply with ail
provisions of this Appendix and all other applicable
agreements. Customer acknowledges and agrees that it is
fully responsible for the failure of any Administrator or any
Authorized User to so comply. Customer is responsible for
any Payment, transfer and other Services and charges
incurred by any Administrator and any Authorized User,
even if such Administrator or Authorized User exceeds
his/her authorization. Bank recommends that Customer
require its Adminisirator(s) o review all entitiement reports
available through the Services with respect to Customer’s
Authorized User(s).

5.4 Whenever any Authorized User leaves
Customer’s employ or Customer otherwise revokes the
aunthority of any Authorized Uscr to access or use the
Services, the Administrator(s) are solely responsible for de-
activating such Axthorized User’'s Access Devices.
Customer shall nolify Bank in writing whenever a sole
Customer Administrator leaves Customer®s employ or
Customer otherwise revokes a sole Administrator’s
authority 10 access or use the Services.

6. Access Devices; Security Procedures.

6.1 Upon svecessfitl enroliment, Customer
can access the Services from Bank’s designated website by
using Customer’s Computer or, as may be permitted by
Bank from time to time in its sole discretion and in
accordance with Bank’s terms and conditions for such
access, using mobile or other Iniemet-enabled system(s) or
device(s), along with the Services” security procedures as
described from time to time. A company D assigned to
Customer by Bank, a unique Login 1D} and an individual
password will be used for Jog-in by Customer’s
Administrator(s) and Authorized User{s). Bank will
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provide the Administrator(s) initially designated by
Customer with an initial individual password to gain access
to the Services. The Administrator(s) and Authorized
User{s) must change his or her individual password from
fime fo time for security purposes, as prompied by the Bank
Internet System or more frequently.

6.2 Customer  acknowledges that the
Administrator(s) will, and Customer authorizes the
Administrator(s} to, seclect other Administrators and
Authorized Users by issuing to any person a unique Login
1D and password. Customer further acknowledges that the
Administrator(s} may, and Customer authorizes the
Administrator(s} o, change or de-activate the unique Login
ID and/or password from time to time and in his or her sole
discretion.

6.3 Customer acknowledges that, in
addition 1o the above individual passwords, access to the
Services includes, as part of the Access Devices, a risk-
based authentication security procedurc at log-in for
Customer, including Customer’s  Administrator  and
Authorized Users. This additional security procedure
involves an additional credential for each user that is in
addition to Login IDs and individual password security
(hereinafter “Enhanced Log-in Security”). With Enhanced
Log-in Security, additional information regarding ecach
Authorized User’s computer and method of website access
will be collected and validated sutomatically with the set-
up process. An electronic access identity will be created for
cach Authorized User by combining a number of key
identification points, such as IP address, Internet service
provider, PC and browser settings, time of day and
geographic location, These access identities are used by
Bank to authenticate Authorized Users, Further
authentication may occur automatically due to the detection
of unusval source occurrences in relation to that access
identity. An additional security procedure incorporates use
of a physical security device or token (“Token™) for certain
transactional  functionality  associated with ACH
transactions and wire transfers. A Token will be issued to
any Authorized User(s), for example, for use in initiating
and/or approving ACH transactions and wire transfers.
Notwithstanding the foregoing, Bank reserves the right to
incorporate the use of Tokens for certain other functionality
from time to time, in its sole discretion, including by way
of example only and not by way of limitation, the use of
Tokens with certain administrative functionality and for the
creation of ACH and wire templates. Physical security of
each Token is Customer’s sole responsibility. With the
Token, each Authorized User will receive a PIN number
that the Authorized User must keep in a secure place. When
an Authorized User leaves Customer’s employ, his or her
Login ID must be deleted and, if a Token had been issued
to such Authorized User, Bank must be promptly notified
so that Bank may deactivate such Authorized User’s
Token, Any additional Authorized User requiring a Token
must be authorized, in writing by Customer to Bank, for
Token creation or re-creation and deployment. If
applicable, fees may be assessed for additional Tokens.
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6.4 Customer further acknowledges and
agrees that all wire transfers and ACH transactions initiated
through the Services incorporate “dual control” or
separation of duties. With this additional security feature,
one Authorized User will be permitted to create, edit,
cancel, delete and restore ACH batches or wire {ransfer
orders under his/her unique Login ID, password and Token;
a second different Authorized User with his/her own unique
Login ID, password and Token will be required to approve,
refease or delete ACH batches or wire fransfer ordess.

6.5 Customer accepts as its  sole
responsibility  the selection, use, protection and
maintenance of confidentiality of, and access to, the Access
Devices. Cuslomer agrees to take reasonable precautions
te safeguard the Access Devices and keep them
confidential. Customer agrees not to reveal the Access
Devices to any unauthorized person. Customer further
agrees to mnotify Cash Mapagement Customer Care
immediately at 1-866-475-7262 if Customer belicves that
the confidentiality of the Access Devices has been
compromised in any manner.

6.6 The Access Devices identify and
authenticate Customer (including the Administrator and
Authorized Users) to Bank when Customer accesses or uscs
the Services. Customer authorizes Bank to rely on the
Access Devices to identify Customer when Customer
accesses or uses any of the Services, and as signature
authorization for any Payment, transfer or other use of the
Services. Customer acknowledges and agrees that Bank is
authorized to act on any and all communications or
instructions received using the Access Devices, regardless
of whether the comnunications or instructions are
authorized. Bank owns the Access Devices, and Customer
may not transfer them to any other person or entity.

6.7 Customer acknowledges and agrees
that the Access Devices and other securily procedures
appiicable to Customer’s use of the Services and set forth
in this Appendix, as welf as such security best practices as
described by Bank {rom time to time and made available on
the Bank Internet System, are a commercially reasonable
method for the purpose of verifving whether any Payment,
transfer or other use of the Services was initiated by
Customer.  Customer also agrees that any election
Customer may make to change or waive any optional
security procedures recommended by Bank is at
Customer’s risk and that any joss resulting in whole or in
part from such change or waiver will be Customer’s
responsibility. Customer further acknowledges and agrees
that the Access Devices are not intended, and that it is
commercially reasonable that the Access Devices are not
intended, to detect any errors relating to or arising out of a
Payment, transfer or any other use of the Services.

6.8 If Customer has reason fo believe that
any Access Devices have been lost, stolen or used (or may
be used) or that a Payment or other use of the Services has
been or may be made with any Access Devices without
Customer’s permission, Customer must contact its
Administrator and Bank. In no event will Bank be liable
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for any unauthorized transaction(s} that occurs with any
Access Devices.

6.9 Bank may, from time to iime, propose
additional or enhanced security procedires to Customer.
Customer understands and agrees that if it declines to use any
such enhanced procedures, it will be liable for any losses that
would have been prevented by such procedures.
Notwithstanding anything else contained in this Appendix, if
Bank believes immediate action is required for the security of
Bank or Customer funds, Bank may mitiate additional
security procedures immediately and provide prompt
subsequent notice thereof to Customer,

7. Debiting Customer’s Account(s). Customer
authorizes Bank to charge and automatically deduct the
amount of any Payment from Customer’s Account(s) (or
any other Account Customer maintains with Baok, if
necessary), in accordance with the Cash Management
Master Agreement and the Account Agreement.

8. Electronic Statcments.

8.1 As an eTreasury user, and subject to
Bank’s approval and applicable set-up and enrollment
requirements, Customer may elect to stop or resume the
mailing of paper statements for eligible Accounts by
requesting this feature from Bank.

8.2 Only Accounts accessible via the
Services may be enrolled for electronic statement delivery.
Eligible Accounts are displayed on the “Statements” page
of the Services. If Customer currenily receives a
consolidated periodic statement that includes multiple
Accounts and Customer selects electronic statement
delivery, all Accounts shown on the consolidated statement
will be automatically enrolled for electronic statementi
delivery. For joint Accounts, only one Account owner need
enroli for electronic statement delivery.

83 Customer’s electronic statement will
generally be available within 24 hours after the statement
cut-off date. The statermnent cut-off date for Customer’s
electronic statement is the same as Custorer’s paper
statement. Once made available as described herein, the
information comained in Customer’s electronic statement
shall be deemed to have been delivered 1o Customer
personally, whether actually received or not. Customer may
view, print and download current statements and such
period of statement history as set forth on the Bank Tnternet
Swstem, To view or print an electronic statement, Customer
must have an appropriate version of Adobe Acrobat
software installed on Customer’s Computer sufficient to
support access io a PDF file.

8.4 At Customer’s request, Bank will send
Customer a paper copy of Customer’s electronic statement
previously delivered through the Services at any time,
Bank’s standard fee then in effect and charged for paper
delivery of copies of Account statements will apply. A
request for a paper copy does not cause a termination of the
electronic statement featire, A paper copy can be obtained
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until the copy is no longer required to be maintained by
Bank as a record for the designated Account under
applicable law or regulation.

85 Customer may revoke consent for the
electronic statement feature for Customer’s Accounts at
aty time by contacting Customer’s Relationship Manager.
Electronic posting of Customer’s electronic statement on
the Services® site and transmission of related emai} notices
will continue until: (i) fermination of the elecironic
statemnent feature; (ii) termination of Customer’s designated
Accounts with Bank; or (iif) termination of this Agreement
or Customer’s use of the Services.

8.6 Bank may discontinue the electronic
statements feature a! any time in Bank’s discretion and
resume mailing paper statements 1o Cusiomer. Bank may
also add, modify or delete any feature of the electronic
statements feature in Bank’s discretion. Bank will provide
Customer with notice of any change or termination in the
electronic statement feature in accordance with this
Appendix.

9, Alerts.

9.1 The Services allow Customer to
voluntarily choose alert messages regarding Customer’s
Account(s), including but not limited to messages to alert
Customer about high or low Account balance thresholds,
about debit or credit transactions cleared, and payment
status for ACH and wire transactions. Bank may add new
alerts from time to time, or cancel existing alerts. Tf
Customer has opted to receive an alert that is being
canceled, Bank will notify Customer in accordance with the
terms of this Appendix. Each alert has different options
available, and Customer will be asked {o select from among
these options upon activation of Customer’s alerts service,

9.2 Voluntary Alerts.

9.21 Electronic alerts will be sent
to the email address Customer has provided as Customer’s
primary email address for the Services or via the Services’
secure messaging service. If Customer’s email address
changes, Customer is responsible for informing Bank of the
change. Customer can also choose to have alerts sent to a
secondary email address, Changes to Customer’s primary
and secondary email addresses will apply to all of
Customer’s alerts.

9.2.2 Customer understands and
agrees that Customer’s alerts may be delayed or prevented
by a variety of factors, Bank will use commercially
reasonable efforts fo provide alerts in a timely manner with
accurate information. Bank neither guarantees the delivery
nor the accuracy of the contents of any alert. Customer also
agrees that Bank shall not be liabic for any delays, failure
to deliver, or misdirected delivery of any alert; for any
errors in the confent of an alert; or for any actions taken or
not taken by Customer or any third party in reliance en an
alert. Customer agrees that Bank is not responsible for any
costs or fees incurred as a result of alerls sent to email
addresses or phone numbers connected with mobile or
similar devices.
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9,23 Alerts are not encrypted and
will never include Customer’s Access Devices or full
Account number(s). However, alerts may include
Customer’s name and some information about Customer’s
Accounts, depending upon which aleri(s) Custormer selects.
Anyone with access to Customer’s email address will be
able to view the contents of these aler(s,

9.24 Customer may, at its option,
customize the subject line of Customer’s alerts for easier
identification by Customer. Customer acknowledges and
agrees that Customer should not inchude full Account
number(s) or other sensitive Customer or Account
information in any cusiomized subject line,

16. Use of Financial Management (FM) Software.
Use of the Services may be supplemented by use of certain
FM software. Compatibility and functionality of the FM
software with the Services may vary depending upoen the
FM software Customer is using, and Bank makes no
representations or guarantees regarding use of the Services
with Customer’s FM software. Bank will provide Customer
with reasonable assistance, when requested, to cnable
Customer’s use of the Services with FM software. Bank is
not responsible for any problems related to the FM
software itself, Customer’s Computer or Customer’s ability
to connect using the FM software as described in this
Appendix. Customer acknowledges and agrees that the FM
soflware versions supported by Bank for purposes of use
with the Services shall be in accordance with the sunset
policy of the FM sofiware provider.

11. Security. Customer agrees not to disclose any
proprietary information regarding the Services to any third
party (except to Customer's Administrator(s) and
Authorized User{s)}). Customer also agrees to comply with
any operating, securify and recognition procedures Bank
may establish from time to time with respect fo the
Services. Customer will be denied access to the Services if
Customer fails to comply with any of these proceduses.
Customer acknowledges that there can be no puarantee of
secure transmrissions over the Infernet and that the Services’
security procedures are reasonable, Customer is responsible
for reviewing the transactien reports Bank provides on-line
and in Customer’s monthly slatements to detect
unauthorized or suspicious transactions. In addition to any
other provision hereof regarding authorization of

transactions using the Services, all transactions will be
deemed to be authorized by Customer and to be correctly
executed thirty (30) Calendar Days after Bank first
provides Customer with a statement or oniine transaciion
report showing that fransaction, unless Customer has
provided written notice that the transaction was
unauthorized or erroneously executed within that period. In
order to minimize risk of loss, Customer agrees to cause its
Administrator or designated Authorized User(s) to review
the transaction audit log available with the Services to
detect unauthorized or erronecus transactions not less
frequently than once every five (5) Calendar Days.

12, Termirating this Appendix; Liability.

123 This Appendix may be terminated in
accordance with the lerms and conditions of the Cash
Management Master Agreement,

122 The provisions of this Appendix
relating to Customer’s and Bank’s lability and the
disclaimer of warranties set forth in the Cash Management
Master Agreement and incorporated herein by reference
shall survive the termination of this Appendix.

13. Changes to the Services and this Appendix.
Bank may change the Services and this Appendix
(including any amendments hereto) in accordance with the
terms and conditions of the Cash Management Master
Agreement.

14, Notices.  Notices required by this Appendix
shall be provided in accordance with the terms and
conditions of the Cash Management Master Agreement.

15. Effectiveness, Customer agrees o all the terms
and conditions of this Appendix, The liability of Bank
under this Appendix shall in all cases be subject to the
provisions of the Contract, including, without limitation,
any provisions thereof that exclude or limit warranties
made by, damages payable by or remedics available from
Bank. This Appendix replaces and supersedes all prior
agreements on file with respect fo the Services and shall
remain in full force and effect until termination or such
time as a different or amended Appendix is accepted in
writing by Bank or the Cash Management Master
Agreement or Contract is terminated,
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APPENDIX II

TD ACH ORIGINATION SERVICES

This Appendix is incorporated by reference into the parties® Cash Management Master Agreement and the parties’ Bank Internet
System Agreement, as applicable. This Appendix applies to all automated clearing house (“ACH”) Services made available to
Customer, in Customer’s capacity as an Originator, by Bank, as an Originating Depository Financial Institution (“ODFF). All
capitalized terms used herein without definition shall have the meanings given to them in either the Cash Management Master
Agreement or the NACTA Rules (as defined below), as applicable. Except as otherwise expressiy provided in this Appendix, to
the extent that this Appendix is inconsistent with the previsions of the Cash Management Master Agreement, this Appendix and
any amendment herefo from time to time shalf control, but only to the extent necessary to resolve such conflict,

TERMS AND CONDITIONS

1. Services. The ACH network is a funds transfer
system which provides for the interbank cicaring of
electronic credit and debit Eniries for participating financial
institutions. The ACH system is governed by the National
Auvtomated Clearing House Association’s (“NACHA™)
Operating Rules and Operating Guidelines {coilectively the
“NACHA Rules™).

2. Customer Obligations,

21 Customer will comply and shall cause
its employees, officers, directors, agents and its Authorized
Representative(s) and Administrator(s) to comply with (i)
the NACHA Rules as amended from time to time and (ii)
any specifications, advisories, interim policies, or
instructions related 10 ACH transactions issued, from time
to time, by Bank, NACHA or any federal or state
regulatory authorities. The duties of Customer set forth in
this Appendix in no way limit the requirement that
Customer comply with the NACHA Rules. Customer
specifically adopts and makes to Bank all representations
and warranties of an Qriginator under the NACHA Rules,
including that Customer will not initiate Entries in violation
of the laws of the United States. Customer has access to a
copy of the NACHA Rules and acknowledges receipt of a
copy. (The NACHA Rules may be obtained at NACHA’s
webgite at www.NACHA org or by contacting NACHA
directly at 703-561-1100.} Customer agrees to subscribe to
reccive revisions to the NACHA Rules directly from
NACHA,

2.2 Customer will maintain a checking
Account (“Settlement Account™ at Bank with available
balances as of the Effective Entry Date sufficient to offset any
Entries submitted and against which any rejected or retumed
Entries may be credited or debited. Bank reserves the right, in
its sole and exclusive discretion and at any time, to require
ACH pre-funding of credit Entries requested by Customer, in
accordance with the terms and conditions of any agreement
between Bank and Customer relating to pre-funding of such
Entries, including as otherwise set forth in this Appendix.
Bank also reserves the right, m its sole and exclusive
discretion and at any time, to delayed settlement of debit
Entries requested by Customer, in accordance with the terms
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and conditions of any agreement between: Bank and Customer
relating thereto,

23 Customer agrees from time to ftime,
upon Bank’s request and in accordance with this Appendix
and the parties’ Cash Management Master Agreement, o
promptly provide Bank with information pertaining to
Customer’s financial condition as Bank may request,
including without limitation, the name(s) of other financial
institutions that Customer is using 1o originate Entries.

2.4 Nothing in this Appendix or any course
of dealing between Customer and Bank (i) constitutes a
commitment or obligation of Bank to lend money to
Customer, (ii) obligates Bank to cxtend any credit to
Customer, to make a loan fo Customer or otherwise to
advance funds to Customer to pay for any payment order
contrary to Bank’s pubiished availability schedules and the
settlement timing as reflected herein, and in such other
documents and materials as may be provided to Customer by
Bank with regard to the Services from time to time, (iii)
constitutes a modification of this Appendix, the NACHA
Rules, or the Security Procedures, or (iv) otherwisc
constitutes an agreement between Bank and Customer
regardiess of whatever practices and procedures Bank and
Cusiomer may use.

2.5 Customer is responsible for all tariffs,
duties or taxes (exciuding U.S. federal, state and local faxafion
of the income of Bank) that may be imposed by any
government or governmental agency in connection with any
payment order exeented pursvant to this Appendiy, including
without limitation any infernational tariffs, duties or taxes
related to international ACH Eniries as further described in
Section 6 below.

2.6 Customer shall be liable for all fines
inciuding without limitation any international fines related 1o
international ACH Entries as furtber described in Section 6
below, that may be incurred by Bank that are afiributable to
Customer’s failure to comply with (i} the NACHA Rules, or
(ii) the laws, regulations and orders administered by the
U.8., including without limitation, the U.S. Department of
the Treasury’s Office of Foreign Assets Control (“OFAC™)
and the U.S. Department of the Treasury’s Financial
Crimes Enforcement Network (“FinCEN).
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3. Risk Exposure Limits.

3.1 Bank will establish for Customer, in
Bank’s sole and exclusive diserction, a {ransactional
“Credit Exposure Limit” and a “Debit Exposure Limit”
{(“Exposwe Limit{s)™). Each Exposwre Limit will be
established as an aggregate limit over multiple Settlement
Dates with other not-yet-settled transactions issued by
Customer through any ACH application with Bank. The
Exposure Limits are based on Customer’s financial
condition and anticipated or historical level(s) of Entry
instructions with Bank. Bank will notily Customer of
Customer’s Exposure Limits prior to implementation of the
Services,

32 Customer shall promptly notify Bank if
Customer anticipates a significant increase or decrease in
the dollar amount of any of its ACIH transactions. Bank
may, from time to time, in its sole discretion, change the
amount of Customer’s Exposure Limils. Bank may, on an
annual or more frequent basis, in Bank’s sole discretion,
review Custorner’s Exposure Limits and make any
adjustments fo Custemer’s Exposure Limits that Bank may
deem appropriate.

33 Bank monitors all Exposure Limits for
every customer that originates ACH fransactions, Bank
may suspend or reject processing of any Entry instructions
if such Entry exceeds Customer's Exposure
Limit(s). Bank may, in its sole and exclusive discretion,
but shall have no obligation, to elect 1o process occasional
Entry instructions that would exceed Customer’s Exposure
Limit(s). I Customer’s Entry instructions exceed ils
Exposure Limit{s), Bank may elect to process such
instructions subject to there being sufficient available funds
in the Setflemeni Account, or in any other Customer
Account(s) authorized by Bank for ACH transaction
purposes, for the total amount of all credit Enfries
submitted 1o Bank for processing. In such event, Bank may
elect to reduce available funds in the Settlement Account,
as well as place a hold on available funds in any other
Customer Account(s) authorized by Bank for ACH
transaction purposes o the extent necessary to cover the
total amount of the ACH credit Entries, on the Business
Day that Bank begins processing Customer’s ACH file.
Customer’s Seitiement Account will be debited on the
effective Settlement Date of the file, simultanecusly with
removal of the hold on funds in the other Customer
Account(s). Alternatively, if Customer’s Entry instructions
exceed Customer’s Exposure Limit(s), Bank may eleet to
process such instructions and release a file against
insufficient coliected funds, subject to Customer promptly
depositing collected funds in the Settlement Account in the
form of a cash deposil, wire trapsfer, intra-bank fund
transfer or loan advance to cover Customer’s funding
obligation.
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4. File Transmission Methods; Addenda.

4.1 Customer may elect, in accordance with
the Services” Setup Form(s), to transmit a NACHA-formatted
file to Bank via the following methods, or via such other
methods as Bank may permit from time 1o time in its sole and
exclusive discretion:

4.1.1 Bank  Internet  System
Transmission,  Customer may transmit a NACHA-
formatied file to Bank via the service described in the Bank
Internet System Appendix. Customer agrees to the terms of
the Bank Internet System Appendix and its refated security
procedures when initiating Entries as described therein,

4.1.2 Direct Electronic
Transmission. Customer may transmit a NACITA-formatted
file directly 10 Bank, as described in or as otherwise permitted
by Bank’s Appendix for Data Transmission Services.
Comnectivity between Bank and Custorner must be
established and successfuily tested prior to live transactions.

4.2 Electronic Data Interchange
{(“EDI”). EDI consists of the electronic movement of data
between Customer and Bank in a structured, computer-
retrievable data format that permits information to be
transferred between a computer program at Customer’s
location and a compuier program at Bank’s location
without re-keying. Customer and Bank may transmit
between each other an ACH file that contains ACH
Addenda which conform 1o the NACHA Rules via EDI, and
as described in or as otherwise permitted by Bank’s Appendix
for Data Transmission Services. Bank will process and
forward Addenda information along with financial
transactions through the ACH network. Bank will, upon
Customer®s request, f{orward Addenda information to
Customer witkin two (2) Business Days of Bank’s receipt
of such information.

3. Transmittal of Entries by Customer.

51 Customer will send file(s) of credit and
debit Entrics to Bank (i) with computer readable
information; (ii) with an ACH file and format consistent
with current NACHA file and Bank specifications; and (iii)
on the medium as agreed by the parties and in accordance
with the security procedures associated with that
transmission medium. Customer agrees to inifiale Entries
described herein in accordance with the requirements of,
and in compliance with its responsibilities, representations
and warranties as an Originator under, the NACHA Rules.

52 With respect to any credit and debit
Entries inittated and transmitted by Customer that involve
consumers, Customer will comply with, each as may be
amended from time to time: (i) al! authorization, disclosure
and other requirements of the NACHA Rules and (i) all
applicable federal and state laws and regulations, inclnding,
without limitation, any applicable requirements of
Regulation E of the Consumer Financial Protection Bureau
(or any successor entity who administers Regulation E)
(hereinafier “Regulation E”} and the Federal Electronic
Funds Transfer Act.
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53 Customer acknowledges: the right of a
consumer Receiver of an unauthorized debit Entry, as
applicable and as described in the NACHA Kides, to obtain a
refund of the funds debiled from Receiver’s account by
such Receiver sending a written notice to Receiver’s
Receiving Depository Financial Tnstitwtion (“RDFI™) in
accordance with the NACHA Rules (e, a Written
Statement of Unauthorized Debit), and where such
notification is received in time and in & manoer that
reasonably allows the RDFI to meet the deadline for
fransmifting a Return Entry as provided in the NACHA
Rules.  Customer also acknowledges the right of a
corporate Receiver of a debit Entry, as applicable and as
described in the NACHA Rules, to obtain a refund of the
funds debited from snch Receiver's account by such
Receiver sending a notice to Receiver's RDFT within two
(2) Business Days following the Settlement Date of the
original Entry, To the extent allowed by law, Customer
indemnifies Bank against any such claim for a refund by
any Receiver. Nothing contained in this Section 5.3 is, or
shall be deemed fo be, a waiver or sovereign immunity by
Customer.

54 In accordance with this Appendix,
Customer may use the Services to initiate and transmit
credit and debil Entries with certain Standard Entry Class
{“SEC”) Codes. Authorized SEC Codes include PPD,
PPD+, CCD, CCD+ and CTX. All other SEC Codes may
be used with proper designation on the Services’ Setup
Form(s} and in accordance with additional instroctions
from and requirements by Bank, as applicable. Bank may
also suspend or terminate Customer’s use of one or mere
SEC Codes at any time in Bank’s sole and exclusive
discretion.

6. International ACH  Transactions
Entries™).

(“JAT

6.1 An FAT Entry is a debit or eredit Eniry
that is part of a payment transaction involving a Financial
Agency located outside of the territorial borders of the
United States, which is processed through the domestic
ACH network, pursuant to the NACHA Rules, inciuding the
rules pertaining to Iniernational ACH Transactions. IAT
Entries also include those that are funded directly by an
incomning international wire or similar funding source. The
NACHA Rules establish SEC Code “IAT” for all
International ACH Transactions. Customer agrees to be
bound by the NACHA Rules and all other statutes and
regulations pertaining to TAT Eniries, including all
applicable OFAC and FinCEN rules and regulations
associated with IAT Entries. Customer acknowledges that
IAT Entries require additional mandatory information,
ageording to special formatting requirements, in the
computer record for such Entries within an ACH batch file,
Custorner expressly agrees to identify and properly initiate
all IAT Entries. Bank will facilitate IAT Entries to
Receivers located in foreign countries approved by Bank
and facilitated by the ACH or the Gateway Operator
(hereinafter in this Seetion, collectively, “ACH Operaior™).
Bank wili process each TAT Entry in accordance with (a}
the laws and payment system rules and requirements of the
recetving foreign country (“Foreign Country Rules™), (b)
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any agreement governing IAT Entries between Bank and
the ACH Operator through which Bank processes the IAT
Entry, the terms of which Bank communicates to Customer
prior to Customer’s use of the Services or from to time
thereafter, and (c) the NACHA Rudes.

6.2 Customer acknowledges and agrees
that IAT Entries may be subject o laws, regulations and
restrictions of U.S. and foreign governments relating to
foreign exchange transactions. Before initiating an IAT
Entry, Customer agrees fo understand and accept the
Foreign Country Rules. An IAT Entry must be authorized
by the Receiver. The form and content of the Receiver's
authorization, including whether such authorization is oral,
electronic or writlen, is govermmed by Foreign Country
Rules, Customer assumes the risk of rejection of its Entries
according to Foreign Country Rules, Bank and the ACH
Operator. Customer expressly acknowledges and agrees
that Outbound IAT Entries, once {iransmitled, are
irrevocable and are subject to the Foreign Country Rules;
furthermore, the time frames for return of an Entry are
determined by the Foreign Country Rules and may exceed
the sixly (60) day return window for consumer Entries
defined by the U.S. ACH system and the NACHA Rules, as
well as the return window for non-consumer Entries.
Customer also agrees that IAT Entries may not be
dishonored, reversed or settled upon a specific date, and
that pre-notifications are not permitted with respect to AT
Entries involving certain foreign countries, To the extent
not otherwise prohibited by law, in connection with IAT
Entries, (1) Customer assumes the risk of all fiuctuations in
foreign exchange rates or availability, and (2} Customer
assumes the risk of loss for creating any and all erroncous
1IAT Entries. Customer acknowledges and agrees that the
processing, settlement and/or availability of such Entries
may be delayed or suspended in the eveni that Bank
determines that enhanced scrutiny or verification of such
Entries is necessary under the NACHA Rules and/or
applicable U.8. law. The ACH Operator through which
Bank processes the IAT Entry, in its sole discretion, may
also refuse to handle TAT Entries. Customer acknowledges
that Bank shall have no liability for such delay or refusal.

6.3  In addition to the provisions of Section 22
of this Appendix, Customer makes the following additional
representations and warranties with respect to any TAT
Entry submitted by Custormer or on Customer’s behalf:

6.3.1 Customer is in compliance with T.S.
law, including, but not limited to, Customer’s cbligations
under programs administered by OFAC and FinCEN; and

6.3.2  The origination of an Outbound 1AT
Entry is in compliance with the Foreign Country Rules,
including any requirements regarding authorization with
respect to an IAT Entry,

6.4  Bank will not be liable for {a) any failure
or delay by the ACH Operator, any intermediary financial
institution, or the financial institution designated to receive
the TAT Entry in the receiving country in processing or
failing to process any IAT Entry that is transmitted to the
receiving country, or {b) the acts or omissions by a third
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party, including without limitation, the delay or faiture of
any third party to process, eredit or debit any IAT Entry.
Baok is also not responsible for the transmission or
settlement of JAT Entries on foreign holidays or other days
or which foreign countries may not process Entries.

6.5 With respect fo credit IAT Entries that
Customer wishes to originaie in the currency of a
designated foreign government or intergovernmental
organization (“Foreign Currency™), Bank will originate the
IAT Entries in U.S. doliars (“USD”) only. Once the Entry
is transmitted by Bank to the ACH Operator, the ACH
Operator will convert the amount to be transferred from
USD to the Foreign Currency. If the financial institution
designated to receive the funds does not pay the Receiver
specified in the Entry, or if the Entry is subsequently
determined to be erroneous, the ACH Operator will convert
the amouni to be returned from the Foreign Currency to
USD. Bank will not be Hable for any difference in the
amount of the original Entry afier it has been converted
from the Foreign Currency to USD. Further, if Customer
designates the currency to arrive at the receiving {inancial
institntion in Foreign Currency, and the designaied
Receiver account at the receiving financial institution is a
USD account, Customer acknowledges that the receiving
financial institution may: (1} elect to convert the currency
back to USD and post the transfer 1¢ the Receiver’s account
accordingly, or (2) return the Entry, in which case the
amount transferred is converted from Foreign Currency
back to TJSD to post back to Customer’s account. Customer
assumes all foreign exchange risk associated with any of
the foregoing.

7. Security Procedures,

7.1 Customer and Bank shall comply with
the security procedures set forth or incorporated by reference
in this Appendix, the Cash Management Master Agreement,
the Bank Internet System Appendix, Data Transmission
Services Appendix and/or associated docoments provided by
Bank, including without limitation the Services’® Sectup
Form(s) (collectively the “Security Procedures™), with
respect to Entries transmitted by Customer to Bank.
Customer acknowledges and agrees the Security
Procedures are a commercially reasonable method for the
purpose of verifying the authenticity of Entries (or any
request for cancellation or amendment thereof). Customer
further acknowledges that the purpose of the Security
Procedures is not to detect an error in the transmission or
content of an Entry. No security procedures have been
agreed upon between Bank and Customer for the detection
of any such error.

7.2 Customer is strictly responsible for
establishing, implementing, maintaining and {as appropriate)
updating its own security procedures (a) fo safeguard against
unauthorized transmissions, and (b) relating to the initiation,
processing and storage of Entries. As required by the NACHA
Rules with respect 1o the protection of ACH information (non-
public information, including financial information of
Receivers and Customer’s customers, used to create, or
contained within, an ACIH Entry and any related addenda
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record), Customer shail ensure that ifs security policies,
procedures and systems:

»  Protect the confidentiality and integrity of the
profected information,

s Protect against anticipated threats or hazards to the
security or integrity of protected information until
its destruction, and

* Protect against unauthorized use of protected
information: that could resulf in substantial harm to
the Receiver/customer,

Customer warrants o Bank that no individual will be allowed
to initiate transfers in the absence of proper supervision and
safeguards, and Customer agrees 1o take reasonable steps to
maintain the confidentiality of the Security Procedures and
any passwords, codes, security devices and related
instractions Bank provides in connection with the Security
Procedures. If Customer believes or suspects that any such
information or instructions have been known or accessed by
an unauthorized person, Customer agrees to notify Bank
immediately by caliing 1-866-475-7262, followed by written
confirmation to TD Bank, N.A., Attn: Treasury Management
Services Support, 6000 Atrium Way, Mt. Laurel, New Jersey,
(:8054. The occurrence of unauthorized access will not affect
any transfers Bank makes in good faith prior to, and within a
reasonable time period after, its receipt of such notification.

7.3 Bank may, from time jo time, propose
additiopal or enhanced sccurity procedures to Customer.
Customer understands and agrees that if it declines o use any
such enhanced procedures, it will be liable for any losses that
would have been prevented by such procedures.
Notwithstanding anything else contained in this Appendix, if
Bank believes immediate action is required for the security of
Bank or Customer funds, Bank may initiate additional
security procedures immediately and provide prompt
subsequent notice thereof 1o Customer.

8. Compliance with Security Procedures.

8.1 If an Entry (or a request for
cancellation or amendment of an Entry} received by Bank
purports fo have been fransmitted or authorized by
Customer, it will be deemed effective as Customer’s Entry
(or request), and Customer shall be obligated to pay Bank
the amount of such Entry (or request) even though the
Eniry (or request} was not authorized by Customer,
provided Bank acted in compliance with the Security
Procedures. To the extent thal signature comparison is to
be used as part of any applicable Security Procedures, Bank
shall be deemed to have complied with that part of such
Security Procedures if it compares the signature
accompanying a file of Entries (or request) with the
signature of an Authorized Representative of Customer
and, on the basis of such comparison, believes the signature
to be that of such Authorized Representative,
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8.2 If an Entry (or a request for
canceliation or amendment of an Entry) received by Bank
was fransmitted or authorized by Customer, Customer shall
be obligated to pay the amount of the Entry as provided
herein, whether or not Bank complied with the Security
Procedures and whether or not that Entry was erroneous in
any respect or that error would have been detected if Bank
had complied with the Security Procedures.

9. Recording and Use of Communications,
Customer and Bank agree that all telephone conversations
or data transmissions between them or their agents made in
connection with this Appendix may be clectronically
recorded and retained by either party by use of any
reasonable means.

10. Processing, Transmittal and Settlement of
Entries by Bank.

10.1 Bank will process, fransmit and settle for
credit and debit Entries initiated by Customer as provided in
the NACHA Rules as in effect from time to time, and pursuant
to this Appendix. Exclusive of “Same Day ACH Entries,”
which are described in Section 23 below, Bank will transmit
such Entries as an ODFI to the ACH Operator by the deadline
of the ACH Operator, provided such Entries are received by
Bank prior to 8:00 p.m. Eastern Time (“ET”)} and the ACH
Operator is open for business on such Business Day. Eniries
received afier 8:00 p.m. ET will be deemed received the
following Business Day. If'the Effective Entry Date fallson a
non-Business Day, final settlement will occur on the next
Business Day. Cuslomer may submit a NACHA-formatted
file up to the time [imit in advance of the Effective Eniry Date
as the Services permit, or as may otherwise be permitted by
Bank under the terms of this Appendix. To the exient
allowed by law, Customer will hold Bank hammiess from all
charges and liabslities that may be incurred as a result of the
delivery of late Entries.

10.2 If the file of Entries is received other
than in specified NACHA and Bank format, Customer will
be reguired to provide Bank with a corrected fite. If a
correcled file of Tintries is received later than 8:00 p.om. ET
on the delivery date with az intended Effective Entry Date
of next-Business Day, to the extent allowed by law,
Customer will hold Bank barmless from all charges and
liabilities that may be incurred as a result of the processing
of late Entries.

10.3 For purposes of this Appendix, Eniries
shall be deemed received by Bank, in the case of electronic
file transmission, when the transmission is completed as set
forth in Bank’s Appendix for Data Transmission Services
and/or the Services® Setup Formg(s).

10.4 If any of the requirements of this
Section 10 (or of Section 23 with respect to Same Day
ACH Entries) arc not met, Bank shall use reasonable efforts
to transmit such Entries to the ACH Operator by the next
deposit deadline on which the ACH Operafor is open for
business.
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10.5 Nothing confained in this Section 10 is,
or shall be deemed to be, a waiver of sovereign immunity
by Customer.

11, On-Us Entries. Except as otherwise provided
herein, in the case of an Entry received for credit or debit to
an account maintained by Bank (an “On-Us Entry”), Bank
will credit or debit the Receiver’s account in the amount of
such Entry on the Effective Entry Date, provided the
requirements set forth herein are otherwise met. If those
requirements are not met, by reason of stale or same-day
Effective Entry Dates on such Entries, Bank will credit or
debit the Receiver’s account in the amount of such Emtry on
the date the Entry was received by Bank, or if the Entry
was received on a non-Business Day, Bank will credit or
debit the Receiver’s account in the amount of such Entry on
the next Banking Day following the date the Entry was
received by Bank. Bank will have the right to reject an On-
Us Entry as déescribed in Section 12, Refwrned or Rejected
Entries. In the case of an On-Us Entry, Bank will have all
rights of an RDF] including, without limitation, the rights
set forth in NACHA Rules.

12. Returned or Rejected Entries.

12.1 In the event any Entry is returned or
rejected by the ACH Operator or any RDFI or Intermediary
Depository Financial Institution for any reason whatsoever, it
shall be the responsibility of Customer to remake and
resubmit such Entry or otherwise resolve the returned Entry in
accordance with the NACHA Rules.

12.2 Bank shall remake such Entry in any
case where rejection by the ACH Operator was due to
mishandling of such Entry by Baok and sufficient data is
available to Bank 1o permit it to remake such Entry. In all
other instances, Bank’s responsibility will be to receive
rejected or returned Entries from the ACH Operator, perform
necessary processing, control and settlerment functions, and to
forwar¢ such Entries to Customer. Except for an Entry
retransmitted by Customer in  accordance with the
requirements of Section 5, Tramsmittal of Ewtries by
Customer, Bank shall have no obligation 10 retransmit a
returned Eniry to the ACH Operator if Bank complied with
the terms of this Appendix with respect fo the original Entry.

12.3 Bank may reject any Entry which docs
not comply with the requirements of Seetion 5, Transmittal of
Entries by Customer, or Section 7, Security Procedures. Bank
may also reject any Entry which contains a future Settiement
Date that excceds the limits set forth within the Services.
Bank may reject an On-Us Entry for any reason for which an
Entry may be returned under the NACHA Rules. Bank may
reject any Entry or file if Customer has failed 10 comply with
its Settlement Account balance obligations under Section 2,
Customer Obligations, or Customer’s Exposure Limit under
Section 3, Risk Exposure Limils. Notices of rejection shall be
effective when given. Bank shall have no [Lability to
Customer by reasons of the rejection of any such Entry or the
fact that such notice is not given at an earlier time than that
provided for herein. Bank may monitor Cusiomer’s rejecied
or returned Entries. Bank reserves the right, in its sole and
exclusive discretion, to require Customer to estabiish a
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reserve Account in the event that an excessive number of
Customer’s debit Entries are rejecled or retumed.

12.4 In accordance with NACHA Rules, Bank
may moaitor returned Enfries, and in its sole discretion, may:
(1} reguire Customer to lower its return rates, (2) invoke
premium penalty fees for unauthorized or excessive return
rafes, and/or (3) invoke termination or suspension of the
Services and/or this Appendix in conjunction with Section 31
of this Appendix.

13. Cancellation or Amendment by Customer.
Customer shall have no right to cancel or amend any Entry
or file after its receipt by Bank. However, if such request
complics with the Security Procedures applicable to the
cancellation of data, Bank shall use reasonable efforts to act
on a request by Customer {or cancellation of an Entry prior
to transmitting it to the ACH Operator, or in the case of an
On-Us Entry, prior to crediting or debiting a Receiver’s
account, but Bank shall have no liability if such
cancellation is not effected. Customer shall reimburse Bank
for any expenses, losses, or damages Bank may incur in
effecting or attempting to effect the cancellation or
amendment of an Entry.

14. Reversing Entries/Files. If Customer discovers
that any Entry or file Customer has initiated was in ezror, it
may use the Services 1c comrect the Entry or file by
initiating a reversal or adjustment, er Customer may notify
Bank of such error and Bank will utilize reasonable efforts
on behalf of Customer, consistent with the NACHA Ruies,
to correct the DEntry or file by initiating a reversal or
adjustment of such Eatry or file. In all such cases, it shall
be the responsibility of Cusiomer to notify the affected
Recejver that an Entry or file has been made which is at
variance with the authorization or is otherwise erroneous.
To the extent allowed by law, Custmmer indemnifies Bank
against any claim by any Receiver that a reversing Entry or
file requested by Customer is wrongful. Customer
understands and acknowledges that certain RDFEs may not
or cannot comply with such reversal and that, in such an
event, Bank will debit Customer’s Settlernent Account in
the amount of the provisional credit applied to the
Settlement Account for such Entry or file. Nothing
contained in this Section 14 is, or shall be deemed to be, a
waiver of sovereign immunity by Cusiomer,

15. Notice of Returned Euntries. Bank will use
reasonable efforts to notify Customer by phone or
electronic transmission of the receipt of a returned Entry
from the ACH Operator no later than one (1) Business Day
afler the Business Day of such receipt. Except for an Entry
re-transmitfed by Customer in accordance with the
requirements of Section 5, Trawsmittal of Entries by
Customer, Bank shalt have no obligation to re-transmit a
returned Eniry to the ACH Operator if Bank complied with
the terms of this Appendix with respect to the original
Entry.

16. Notifications of Change. Bank will uvse
reasonable efforts to notify Customer of each Notification
of Change (“NOC™) or Corrected Notification of Change
{“Corrected NOC™) received by Bank related to Entries
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transmitted by Customer within two (2) Business Days
affer receipt thereof. Customer shall ensure that changes
requested by the NOC or Correcied NOC are made within
six (6) Business Days of Customer’s receipt of the NOC or
Corrected NOC information from Bank or prior to initiating
another Entry to the Receiver’s account, whichever is later,

17, Pre-Notification and Rejection of Pre-
Notification. Bank recommends that, as permitted by the
NACHA Rules or applicable law, Customer send pre-
nofifications at least three (3) Business Days prior o
initiating an authorized Entry to a particular account in a
format and medium approved by the NACHA Rules.
Customer may also initiate a new pre-notification {i} when
any changes are made to an account number, financial
institution, or individual identification number or (ii) as
otherwise stated in the NACHA Rules. i Customer receives
notice that any such pre-notification has been rejected by
an RDFI, Customer will not initiate any related Entry until
the cause for rejection is resolved as provided in the
NACHA Rules. If Customer receives notice that an RDFT
will not receive Entries without having first received a copy
of the authorization signed by its customer, Customer will
not initiate any Entry to such customer(s) until it has
provided the RDFE with such authorization within the time
limits provided in the NACHA Rules. Customer understands
and acknowledges that once a pre-notification has been
initiated using the Services, Customer will be restricted
from initiating any Enfry o such customer(s) for three (3)
Business Days.

18. Participant Authorization for Entries.

18.1 To the extent required by the NACHA
Rules or applicable Jaw, Customer will obtain all consents
and written authorizations for all Entries in accordance
therewith. Such authorizations and any related disclosures
shall be in a form that complies with (i) all requirements of
the NACHA Rules and (ii} all applicable federal and state
laws and regulafions, as the same may be amended from
time to time, including, without limitation, any applicable
requirements of Regulation E, the Federal Electronic Funds
Transfer Act, and sanctions enforced by OFAC. Cusiomer
shall obtain and maintain current information regarding
OFAC enforced sanctions. (This information may be
obtained directly from the OFAC Compliance Hotline at
(800) 340-OFAC or by visiting the OFAC website at
www.astreas.gov/ofac.) Each Entry will be made according
1o such authorization and shall comply with the NACHA
Rules. No Entry will be initiated by Customer after such
authorization has been revoked or the arrangement between
Customer and such Receiver or other party has terminated.

18.2 Customer shall retain all consents and
authorizations for the period required by the NACIHA4 Rules.
Customer will furnish to Receiver, or to Bank upon its
request, an original or a copy of an authorization as
required under or for any purpose reguired by the NACHA
Rules. No investigation or verification procedure
undertaken by Bank shall be deemed o limit or waive
Customer’s obligations under this Section.
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19, Re-initiation of Entries. Customer may not re-
initiate Entries except as prescribed by the NACHA Rules.

20 Payment by Customer for Entrics; Payment
by Bank for Entries.

20.1 Except as may otherwise be agreed by
Bank in its sole and exclusive discretion, Customer shall
pay Bank the amount of each credit Entry transmitted by
Bank pursuant to this Appendix at such time on the date of
transmittal by Bank of such credit Entry as Bank, in iis
discretion, may determine.

20.2 Customer shall promptly pay Bank the
amount of each debit Entry returned by an RDFI pursuant
to this Appendix.

20.3 Bank will pay Customer the amount of
cach debit Entry transmitted by Bank pursuant 1o this
Appendix at such time on the Settlement Date with respect
to such debit Entry as Bank, in its discretion, may
determine, and the amount of each On-Us Entry at such
time on the Effective Entry Date as Bank, in its discretion,
may determine,

20.4 Bank will use recasonable efforts to
promptly pay Customer the amount of each credit Entry
returned by an RDF] that was transmitted by Bank pursuant
to this Appendix.

2.5 Customer acknowledges and agrees
that any failure of Customer to make payment to Bank as
described in this Section may constitute an event of default
under any other agreement for credit that Customer or any
of Customer’s Affiliates has with Bank or any Affiliate of
Bank. Customer further acknowledges and agrees fto
execute and deliver any further documents and instruments
as Bank may require to effectvate the cross-defaunit
contemplated hereby.

21. Third-Party Service Provider; Third-Farty
Sender Activities.

21.1 Subject to Bank’s prior approval and in
its sole and exclusive discretion, Customer may appoint a
third party to act as Customer’s agent to process Entries on
Customer’s behalf and for purposes of the services
provided hereunder (“Third-Party Service Provider™), as set
forth in the Services® Setup Form(s). All data received by
Bank from Third-Party Service Provider, including Entries
and instructions (and corrections or adjustmenis thereto),
are hereby authorized by Customer, All acts and omissions
of Third-Party Service Provider shall be the acts, omissions
and responsibility of Customer and shall be governed by
the provisions of this Appendix. To the extent allowed by
law, Customer agrees, jointly and severally with Third-
Party Service Provider, o indemnify and hold Bank
parmless from any and all liabilities, losses, damages, costs
and expenses of any kind (inciuding, without [imitation, the
reasonable fees and disbursements of counsel in connection
with any iavestigative, administrative or judicial
proceedings, whether or not Bank shall be designated a
party thereto) which may be incurred by Bank relating to or
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arising out of the acis or omissions of Third-Party Service
Provider on behalf of Customer. Customer and Third-Party
Service Provider shall execute any such other agreement(s)
or documents as deemed necessary or appropriate by Bank
prior to the initiation or continuation by Third-Party
Service Provider of any services on Customer's behalf,
including without limitation Bank’s Third-Party Service
Provider Agreement, as the same meay be modified by Bank
from time to time. Notice of any termination of Third-
Party Service Provider’s authority to transmit data and
instructions to Bank on Cusiomer's behalf shall be given to
Bank in writing. The effective date of such termination
shall be 1en (10} Business Days afier Bank receives written
notice of such termination. Customer agrees thal Bank
retains the right to reject any Third-Party Service Provider
and any Entries initiated by Customer’s Third-Party
Service Provider in its sole discretion. Nething conizined in
this Section 21.1 is, or shall be deemed 1o be, a waiver of
sovereign immunity by Cuslomer.

21.2 Customer may not use the services
provided hereunder to process Entries on behaf of
Customer’s clients (defined as a “Third-Party Sender”
under the NACHA Rules), except where Customer has
formally requested to engage in such activity in advance
and where Bank has provided its prior approval, which
Bank may grant or withhold in its sole and exclusive
discretion. In the event Bank approves of such use,
Customer shall execute such ofher agreement(s) or
documents as deemed necessary or appropriate by Bank
prior to the initiation or continuation by Customer of any
ACH services in the capacity of a Third-Party Sender.
Customer agrees that Bank retains the right to reject any
request by Customer to engage in Third-Party Sender
activities as well as any Entries initiated by Customer in
such capacity, in Bank’s sole discretion.

22. Customer Representations and Agreements;
Indemnity. In addition to Customer representations,
agreements and warranties otherwise described in this
Appendix, Customer further represents and warrants to
Bank and agrecs, with respect to each and every Entry
transmitted by Customer or any Third-Party Service
Provider on Customer’s behalf] that:

{i} Each person shown as the Receiver of
an Entry received by Bank from Customer has authorized
the initiation of such Entry and the crediting or debiting of
its account in the amount and on the Effective Enfry Date
shown on such Entry;

(if) Such authorization is operative at the
time of transmittal or crediting or debiting by Bank as
provided herein;

(i) Entries transmitted to Bank by
Customer are limited as set forth in Sections 3 and 3;

(iv) Custorner shall perform its obligations
under this Appendix in accordance with the laws of the
United States and all other applicable laws, regulations and
orders, including, but not Hmited fo, the transaction
screening and sanctions laws, regulations and orders
administered by OFAC; laws, regulations and orders
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administered by FInCEN; and any state laws, regulations or
orders applicable to the providers of ACH payment
Services;

(v} Custemer shall be bound by and
comply with the provisions of the NACHA Rules (among
other provisions of the NACHA Rules) that make payments
of an Entry by the RDFI to the Receiver provisional until
receipt by the RDFI of final settlement for such Entry;

(vi) Customer specifically acknowledges
that it has received notice of the rule regarding provisional
payment and of the fact that, if such settlement is not
received, the RDFI shali be entitled to a refund from the
Receiver of the amount of the Enfry;

{vii) with respect to cach International ACH
Transaction (“TAT™) that Customer may be permitted by
Bank to initiate, Customer shall (a) classify and format
payments fransmitted to or reccived from a financial
agency ouiside the U.S. as an [AT in accordance with the
NACHA Rules, (b) provide data necessary to accompany
the transaction in compliance with the Bank Secrecy Act’s
“Travel Rule,” (¢) screen the IAT prior to transmitting any
file{s) of Entries to the Bank in accordance with the
requirements of OFAC and comply with OFAC sanctions,
and (d) otherwise comply with and be subject to all other
requirements of U.S. law, the NACHA Rules, OFAC and
FinCEN, as well as the Foreign Country Rules;

{viii) with  respect to each Internet-
initiated/mobile (“WEB”) (as defined under the NACHA
Rules) ACH Entry that Customer may be permifted by
Bank to initiate, (a) Customer employs (1) commercially
reasonable detection systems to minimize risk of fraud
related to Internet-initiated payments, (2) commercially
reasonable procedures to verify validity of routing
pumbers, (3) commercially reasonable methods of
authentication to verify the identity of the Receiver, and (4)
a commercially reasonable level of encryption technology,
and (b} where required by the NACHA Rules and/or Bank,
Customer conducts annual audits as to its security practices
and procedures that include, at a minimum, verification of
adequate levels of (1) physical security to protect against
theft, tampering, or damage, (2) personnel and access
controls to protect against unauthorized access and use and
(3) network security t¢ ensure secure capture, storage, and
distribution, and will provide proof of such audits to Bank
upon request;

(ix) with respect to each Telephone-
Initiated (“TEL™) Entry that Customer may be permitted by
Bank to inifiate, Customer has (a) employed commercially
reasonable procedures to verify the identity of the Receiver,
and {b) utilized comumercially reasonable procedures to
verify that routing numbers are valid;

(x) with respect to each Acconats
Receivable (“ARC™) Entry that Customer may be permitted
by Bank to initiate, (a) the amount of the Entry, the routing
number, the account number and the check serial number
are in accordance with the source document, (b) Customer
will retain a reproducible, legible image, microfilm or copy
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of the front of the Receiver’s source document for each
ARC Entry for two (2} years from the Settlement Date of
the ARC Entry, (¢) Customer has employed commercially
reasonable procedures to securely store (1) all source
documents unti} destruction and (2} all banking information
relating to ARC Entries, (d) Customer has established
reasonable procedures under which the Receiver may
notify Customer that receipt of Receiver’s checks does not
constitute authorization for ARC Eniries to the Receiver’s
account and that Customer will allow the Receiver to opt-
out of check conversion activity, and (&) the source
document to which each ARC Entry rclates may not be
presented or returned such that any person will be required
to make payment based on the source document unless the
ARC Entry is returned;

(xi} with respect to each Back Office
Conversion (“BOC”) Entry that Cusiomer may be
permitted by Bank to initiate, (a} Customer has employed
commercially reasonable procedures to verify the identity
of ihe Receiver, (b) Customer has established and
maintains a working telephone number for Receiver
inquiries regarding the transaction that is answered during
normal business hours and that such number is displayed
on the notice required by the NACHA Rules for BOC
Entries, {¢} the amount of the Entry, the routing number,
the account number and the check serial number are in
accordance with the source document, (d) Customer will
retain a reproducible, legible image, microfilm or copy of
the front of the Receiver’s source document for cach BOC
Entry for two (2} years from the Settiement Date of the
BOC Entry, (¢} Customer has employed commercially
reasonable procedures to securely stere (1) all source
documents until destruction and (2) all banking information
relating to BOC Entries, and (f) the source document to
which each BOC Entry relates will not be presented or
returned such that any person will be required to make
payment based on the source document uniess the BOC
Entry is returned;

{xii) with respeet 1o each Point-of-Purchase
(“POP™) Entry that Customer may be permitted by Bank 1o
initiate, the source document provided to Customer for use
in oblaining the Receiver’s routing number, account
number, and check serial number for the initiation of the
POP Entry (a) is retuned voided to the Receiver after use
by Customer and (b) has not been provided to the Receiver
for use in any prior POP Entry; and

(xiii) with respect to each Returned Check
(“RCK”) Entry that Customer may be permiited by Bank to
initjate, (a) all signatures on the item are authentic and
authorized, (b) the item has not been altered, {c) the item is
not subject to a defense or claim, {d) the Eniry accurately
reflects the item, (e) the item will not be presented unless
the related Entry bas been returned by the RDFIL, (f) the
information encoded after issve in magnetic ink on the item
is correct, and (g) any restrictive endorsement placed on the
item is void or ineffective.

To the extent allowed by law, Customer shall indemnify

and hold Bank harmliess from any loss, liability or expense
(including reasonable attormeys’ fees and costs) resulting
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from or arising out of any breach of the foregoing
warranties, representations or agreements. Cuslomer shall
also indemnify and hold Bank harmless from any claim of
any person that Bank is responsible for any acts or omissions
of Customer regarding any Entry received from Castomer, or
those of any other person related therefo, including, without
limitation, any Federal Reserve Bank, ACH Operator or
fransmission or commumications facility, any Receiver or
RDFIL Nothing contained in this paragraph is, or shall be
deemed to be, a waiver of sovereign immunity by Customer.

23. Same Day ACH (“SDA™). Upon the effective
date of the changes to the NACHA Rules enabling the same-
day processing of certain ACH payments (the “SDA
Rule™), Customer may be permitted, in Bank's sole and
exclusive discretion, 10 initiate SDA Entries. In the event
Bank approves Customer’s initiation of SDA Entries, cither
on 3 one fime or other periodic basis, Customer agrees as
follows:

231 Customer shall be solely responsible
for transmitting its SDA Entries with the appropriate
intended Effective Entry Pate to qualify as an SDA Entry
under the NACHA Rules.

232 Customer shali only initiate individoal
Entries that comply with the $25,000 or less transaction
limit per SDA Entry, as large-dollar transactions (over
$25,000) are not eligible for same-day processing under the
NACHA Rules,

233 Custorner will not initiate an SDA
Entry as an TAT, as JATs are not eligible for same-day
processing under the NACHA Rules.

23.4 Cusfomer will transmit its SDA Entries
to Bank in accordance with Bank’s SDA Enfry processing
deadlines, as established by Bank from time to time and
disclosed to Customer.

23.5 Customer acknowledges and agrees
that if Customer sends an Enfry with a stale or invalid
Effective Entry Date, such Entry may be deemed and
processed by Bank as an SDA Entry if transmitted in
accordance with Bank's SDA Entry processing deadlines.

23.6 Customer acknowledges and agrees
that if any of the requiremenis of this Section 23 are not
met, including without limiation a failure by Customer 1o
meet Bank’s or the ACH Operator’s deadline for SDA,
Bank shall use reasonable efforts to transmit such Entries to
the ACH Operator by the next available processing
deadline on which the ACH Operator is open for business.

23.7 Customer further acknowledges that
Bank will not consider the content of the Company
Descriptive Date indicator when determining Cuastomer's
infent for processing and settlement of SDA Entries.

238 Customer will not initiate SDA Entries

that are otherwise ineligible for SDA Entry processing and
settlement in accordance with the NACHA Rules.
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23.9 Customer otherwise agrees to and will
comply with all other requirements under the NACHA
Rufes and by Bank with respect to SDA Entries, including
as the same may be amended from time to time.

2310 To the extent allowed by law,
Customer will indemnify and hold Baok harmless from any
SDA Entry processing and settlement that is performed hy
Bank as described herein and in accordance with the
NACHA Rules, notwithstanding Customer’s intent.

23.11 To the extent allowed by law,
Customer will indemnify and hold Bank harmless from any
infended SDA Entry not meeting the ACH Operator
deadline due to Customer delays, or due to Bank processing
delays that are beyond Bank’s reasonable control.

23.12  Nothing contained in this Section 23 is,
or shall be deemed to be, a waiver of sovereign immunity
by Customer.

24, Inconsisteney of Name and Account Number.
Customer acknowledges and agrees that if an Eniry
describes a Receiver inconsistently by name and account
number, then (i) payment of such Entry transmitted to an
RDFT may be made by the RIDFI (or by Bank for ant On-Us
Entry) on the basis of the account number, even if it
identifies a person different from the named Receiver and
(if) Customesr’s obligation io pay the amount of Entry to
Bank is not excused in such circumstances. Similarly, if an
Eniry describes an RDFI incensistently by name and
routing number, payment of such Entry may be made based
on the routing number, and Customer shall be liable 10 pay
that Entry.

25, Banks Unable to Accept ACH Transactions. 1f
Customer submits an Entry to Bank relating to an RDFI
which is nof a participant in the ACH, then (i) Bank may
reject such Entry and use reasomable efforts to notify
Customer of such rejection or (i) if Bank does not reject
such Entry, upon receiving a return transaction related to
the Entry from the ACH Operator, Bank may offset the

Settlement Account and notify Customer of such
transaction.
26. Notices, Instructions, Etc.

26.1 Except as otherwise expressly provided
herein, Bank shall not be required to act upon any notice or
instruction received from Customer or any other person, or
to provide any notice or advice to Customer or any other
person with respect to any matter.

26.2 Bank shall be entitled to rely on any
written notice or other writien communication believed by
it in good faith to be genmine and to have been provided in
accordance with the provisions of the parties’ Cash
Management Master Agreement.

422016



27, Data Retention. Customer shall retain data on
file adequate to permit remaking of Entries for five (5)
Business Days following the date of their transmittal by
Bank as provided herein and shall provide such data to
Bank upon request. Without limiting the generality of the
foregoing provision, Customer specifically agrees 1o be
bound by and comply with all applicable provisions of the
NACHA Rules regarding the retention of documents or any
record, including, without limitation, Customer’s
responsibilities to retain all items, source documents and
records of authorization, in accordance with the N4CHA
Rules.
28. Data Breaches.

28.1 Customer agrecs that it will adopt and
implement commercially reasonable policies, procedures
and systems to provide security as fo the information being
transmitted and to receive, store, transmit and destroy data
or information in a secure manner 1o prevent loss, theft, or
unauthorized access to data or information (“Data

Breaches™), including but not limited to, Consumer-Level
ACH Data,

282 Customer agrees that it will promptly
investigate any suspected Data Breaches and monitor its
systems regularly for unauthorized intrusions.

28.3 Customer will provide timely and
accurate notification to Bank by calling 1-866-475-7262
with regard {0 any Data Breaches when known or
reasonably suspecied by Customer, including but not
limited to, Data Breaches to Consumer-Level ACH Data,
and will take all reasonable measures, including, without
limitation, retaining computer forensic experts, to
determine the scope of any data or transactions affected by
any [ata Breaches, providing all such determinations fo
Bank.

29, Audit. Bank has the right to periodically audit
Customer’s compiiance with the NACHA Rules, U.S. law
and Bank policies, including, but not limited to, this
~ Appendix.

30. Records. All electronic or other files, Entries,
Security Procedures and related records used by Bank for
transactions contemplated by this Appendix shall be and
remain Bank’s property. Bank may, in its sole discretion, or
as otherwise required by applicable law, make available
such information upon Customer’s request. Any expenses
incurred by Bank in making such information available to
Customer shall be paid by Customer. Notwithstanding the
foregoing, nothing herein shall be deemed te contravene or
otherwise limit either party’s obligation to comply with
applicable Florida public records law with respect to any
such records. Notwithstanding the foregeing position that
any such records remain Bank’s property, Bank

acknowledges that as a result of this Confract with
Customer, certain records in its custody may constitute
public records, as that term is defined by Flerida law. In
such event, Bank shall comply with Florida’s poblic
records law (which is currently contained in ch.119, Florida
Statutes).

31, Termination. The parties may terminate thig
Appendix in accordance with the terms and conditions of
the parties” Cash Management Master Agreemeni or the
Contract. In addition, if Customer breaches the NACHA
Rules or causes Bank to breach the NACHA Rules, this
Appendix may be terminated or suspended by Bank upon
ten (10} Business Days® natice, or such shorter peried as
may be provided irn the parties” Cash Management Master
Agreement. Any termination of this Appendix shall not
affect any of Bank’s rights and Customer’s obligations with
respect 1o Entries initiated by Customer pdor to
termination, the payment obligations of Customer with
respect to services performed by Bank prior to termination,
or any other obligations or provisions that by the nature of
their terms survive termination: of this Appendix, including
without limitation Sections 2, 5, 16, 12, 13, 14, 18, 20, 21,
22,27,32,33 and 34.

32. Cooperation in Loss Recovery Efforts. In the
event of any damages for which Customer or Bank may be
liable to the other or to a third party relative o the Services,
both parties shall undertake reasonable efforts to cooperate
with the other, as permitted by applicable law, in
performing loss recovery efforts and in connection with any
actions that Customer or Bank may be obligated to defend
or elects to pursue against a third party.

33. Governing Law. In addition to the terms and
conditions of the parties” Cash Management Master
Apreement, the parties agree that if any payment order
governed by this Appendix is part of a funds transfer
subject to the federal Electronic Funds Transfer Act, then
all actions and disputes as between Customer, or any Third-
Party Service Provider acting on Cusfomer’s behalf, and
Banic shall be governed by Ariicle 4-A of the Uniform
Commercial Code, as varied by this Appendix,

34. Effectiveness. Customer agrees 1o all the terms
and conditions of this Appendix. The liability of Bank
under this Appendix shall in all cases be subject io the
provisions of the Coniract, including, without limitation,
any provisions thereof that exclude or limit warranties
made by, damages payable by or remedies available from
Bank. This Appendix replaces and supersedes all prior
agreements on file with respect to the services described
herein and shall remain in full force and effect until
termination or such time as a different or amended
Appendix is accepted in writing by Bank or the Cash
Management Master Agreement or Contract is terminated.

Remainder of page intentionally left blank.
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APPENDIX 11

TD WIRE TRANSFER SERVICES

This Appendix is incorporated by reference into the parties’ Cash Management Master Agreement, and the parties’ Bank Internet
System Agreement, and applies to all TD Wire Transfer Services (“Services™) made available to Customer by Bank via the Bank
Infernet System. All capitalized ferms used herein without definition shail have the meanings given to them in the Cash
Management Master Agreement or the Bank Internet System Agreement, as applicable. To the extent that this Appendix is
inconsistent with the provisions of the Cash Management Master Agreement, or with the terms and conditions of the Bank
Internet System Agreement, this Appendix and any amendment hereto from time to time shall control, but only to the extent

necessary to resolve such conflict.

TERMS AND CONDITIONS
1. Description of the Services.
i1 The Services deseribed in  this

Appendix provide Customer with the capability to transfer
funds from specific Account(s) 1o other accounts (the
“Recipient Account(s)™} as directed via the Bank Internet
System. The Recipient Account(s) may be Customer
accounts or third-party accounts, and may be with Bank or
with domestic or foreign third-party financial instituticns.
Customer may use the Services to initiate one-time wire
transfers, or to create templates for wire transfers made on
a repetitive basis which invelve the same Customer
Account and Recipient Account (“Repetitive Transfer(sy™).
All wire transfers must be inftiated by an Authorized
Representative of Customer.

1.2 Prior to Customer’s use of the Services,
Customer must first agree to and transmit all instructions in
accordance with all of the terms, conditions and security
procedures associated with the Bank Internet System, as
forther set forth in the Cash Management Master
Agreement.

2. Execution of Wire Transfers.

2.1 By submitfing & wire iransfer,
Customer authorizes Bank to withdraw the amount of any
requested wire transfer which Customer may authorize and
instruct via the Bank Internet System, plus any applicable
fees and charges, from Customer’s designated Account.
Subject to the terms of this Appendix, Bank will accept and
execute a wire transfer received from Customer that has
been authenticated by Baok and that is in conformity with
the Security Procedure (as further described below), cut-off
times and other requirements as described in this Appendix

and associated Baok setup form(s) and other
documentation,
2.2 All wire transfers to accounts at other

depository institations are transmitied using the Fedwire
funds transfer system owned and operated by the Federal
Reserve Bank, or a similar wire fransfer system used
primarily for funds transfers between financial institutions.
Notwithstanding the foregoing or anything to the contrary
in this Appendix, Bank may use any means of transmission,
funds transfer system, clearing house, intermediary or

HCH 4852-0802-2554

300f 44

correspondent bank that Bank reasonably selects to transfer
funds from time io time.

2.3 Each wire transfer must include the
following information in addition 1o any information which
Bank may require for proper identification and security
purposes: (1} account number from which the funds are to
be withdrawn, (ii) amount to be transferred, (iii)
Customet’s address, (iv) name and ABA routing number of
the payee’s bank, and (v} account name, address and
account number of the payee. In the cvent a wire transfer
describes an account number for the payee that is in & name
other than the designated payee, Bank may execute the wire
transfer 1o the account number so  designated
notwithstanding such inconsistency.

2.4 Templates created by Customer for
Repetitive Transfers are the sole and exclusive
responsibility of Customer. To the extent allowed by law,
Customer agrees to release and hold Bank harmless from
any loss or liability which Customer may incur after Bank
has executed a Repetitive Transfer, including without
limitation, any Joss due to Customer error in creating the
Repetitive Transfer template, Nothing contained in this
Sectionr 2.4 is, or should be deemed {0 be, a waiver of
sovereign immunity by Customer,

3. Time of Execution.

) 3.1 Bank will execute each authenticated
wire transfer that is in conformity with all security
proeedures, cul-off fimes and other requirements set forth
herein. Bank may require additional authentication of any
wire transfer request. Bank reserves the right to reject a
wire transfer request that cannot be properly authenticated.
Cut-off times may be established and changed by Bank
from time to time. Instructions for wire transfers received
after such cut-off times may be treated by Bank for all
purposes as having been 1eceived on the following
Business Day.

3.2 Except for future-dated wire transfers,
domestic wire transfers (U.S.-based reccivers) tnitiated and
approved by Banl’s cut-off time on a Business Day will be
processed that same day if that day is also a Business Day
for Bank’s correspondent facility and the recipient bank;
wire transfers initiated and approved after Bank’s cut-off
time for domestic wire transfers will be processed the next
Business Day if that day is also a Business Day for Bank’s
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correspondent facility and the recipient bank, Future-dated
domestic wire trapsfers will be iritiated on the effective
date requested by Customer, not on the date Customer
entered the transaction using the Services.

33 Bank may handle wire transfers
received ffom Customer in any order convenient to Bank,
regardless of the order in which they are received.

4. International Wires.

4.1 International wire {ransfers (non-U.S.
recefvers) of foreign currency initiated and approved by
Bank's cut-off time for international wire transfers of
foreign currency on a Business Day, and an international
wire transfer of U.S. currency initiated and approved by
Bank’s cut-off time for international wire {ransfers of U.S.
currency on a Business Day will be processed within the
industry standard delivery time (in most, but not all cases,
two {2} Business Days). Foreign wire transfers may be
subject to delays based on time-zone issues; the remote
location of the reeipient bank; cultural differences with
respect to holidays and times of obscrvation, efc,; and
incorrect or incomplete information being supplied by
Customer.

4.2 Bank shali send Customer’s authorized
and anthenticated wire transfers to foreign banks through
any bank which is a member of Bank’s correspondent
network. Neither Bank nor any of Bank’s correspondents
shall be liable for any errors, delays or defaults in the
transfer of any messages in connection with such a foreign
wire {ransfer by any means of transmission. If the wire
transfer is of currency other than that of the country to
which it is being transferred, it shall be payable in the
currency of the country of the recipient financial institution,
usiless the payee arranges otherwise. If the wire transfer is
received by Bank prior to any cut-off time established from
fime to time, the currency exchange shall be made at the
rate quoted by Bank at the time of the wire ransfer.

4.3 Bank makes no guarantee or
representation as to the availability of funds at the foreign
destination. Bank makes no express or implied warranty as
to the time or date the wire transfer will arrive at the
receiving bank, the amount of any fees to be charged by the
receiving bank or the time or date the beneficiary will
receive credit for funds.

4.4 Customer understands and
acknowledges that if the named beneficiary does not match
the account at the receiving bank, there is a risk the
beneficiary roay not receive the wired funds. ¥ the transfer
is not received or credited in a timely manner, Bank will
follow normal and customary procedures to complete the
wire iransfer, determine the location of the wired funds
and/or return the funds to Customer, If Bank is unable to
determine that the funds have been credited to the
beneficiary’s account or have the funds returned, Customer
assumes all financial liability or risk of less for the amount
of the wire fransfer.
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4.5 International wire transfers are subject
o any and all applicabie regulations and restrictions of 1.8,
and foreign governments relating to foreign exchange
transactions. Bank has no obligation to accept any
international wire transfer(s) directed to or through persons,
entities or countries restricted by government regulation or
prior Bank experience with particular countries. To the
extent not otherwise prohibited by law, in connection with
any international wire trausfer(s) involving a transfer to or
from any country outside of the U.8., and to the exient
allowed by law, Customer agrees to release and hold Bank
harmless from any loss or liability which Customer may
incur after Bank has executed the international wire
transfer(s), including without limitation, any loss due to
failure of a foreign bank or intermediary to deliver the
funds to a beneficiary, Nothing contained in this Section
4.5 is, or shall be deemed to be, a waiver of sovereign
immunity by Customer.

5. Cancellation and Amendment of a Wire. An
Authorized Representative may request that Bank attempt
to cancel or amend a wire transfer previously received from
Customer. If a cancellation or amendment request is
received by Bank before the wire transfer is executed and
with sufficient fime to afford Bank an opportunity to act
upon Customer’s request, Bank may, on its own initiative
but without obligation, make a good faith effort to act upon
such request. In the event Customer’s cancellation or
amendment request is received after execution of
Customer’s wire transfer request, Baok will attempt to have
the wire transfer returned. Notwithstanding the foregoing,
Bank shali have no liability for the failure to effect a
canceilation or amendment, and Bank makes no
representation or warranty regarding Bank’s ability to
amend or cancel a wire transfer. To the extent allowed by
law, Customer agrees to indemnify Bank against any loss,
liability or expense which Bank incurs as a tesult of the
request fo cancel or amend a wire trans{er and the actions
Bank takes pursuant to such request. Nothing contained in
this Section 5 is, or shall be deemed io be, a waiver of
sovereign immunity by Customer.

6. Notice of Rejection or Return. Bank shall have
no liability for wire transfers sent by Bank as directed by
Customer which cannot be corapleted or which are returned
due fo incorrect information furnished by Customer.
Customer is required to fully complete beneficiary name,
and address, as beneficiary bank may elect to return an
otherwise valid wire transfer for incomplete beneficiary
information. Bank may reject or impose conditions that
must be satisfied before it will accept Customer’s
instructions for any wire trausfer, in its sole discretion,
including without limitation Customer’s violation of this
Appendix, Customer’s failure to maintain a sufficient
Account balance, or Bank’s belief that the wire transfer
may not have in fact been authorized. A wire transfer may
alse be rejected by an infermediary or beneficiary bank
other than Bank, or by operation of law, If a wire transfer is
rejected by Bank, Bank wiil notify Customer by telephone,
by elecironic means, by facsimile or by mail, depending on
the method of crigination. Upon rejection or refurn, Bank
shali have no further obiigation to act upon a wire transfer,
nor shail Bank have any liability to Customer due to
rejection by another person in the wire transfer process, or
the fact that notice was not given or was not given al an
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earlier iime, or within any specified time of receipt,
acceptance, execution or payment of any wire transfer.

7. Security Procedure,

7.1 Customer agrees that the security
procedures used by Customer and set {orth or incorporated by
reference in this Appendix and/or associated documents,
incloding but not limited to the Bank Internet System
Appendix, are a commercially reasonable method of
providing, security against unauthorized wire transfers and for
all other instructions from Customer fo Bank (hereinafier the
“Security Procedure™). Any wire transfer by Customer shall
bind Customer, whether or not authorized, if transmitted in
Customer’s name and accepted by Bank in compliance with
the Security Procedure. Customer also agrees that any
election Customer may make to change or refuse the
Security Procedure is at Customer’s risk and that any loss
resulting in whole or in part from such change or refusal
will be Customer’s responsibility.

7.2 Bank may, from time to time, modify the
Security Procedure. Except as expressly provided otherwise
in this Appendix or in the parties’ Cash Management
Master Agreement, any such changes generally will be
cffective immediately upon notice to Customer as
described in the parties’ Cash Management Master
Agreement. Customer wili be deemed fo accept any such
changes if Customer accesses or uses any of the Services
after the date on which the change becomes effective.

7.3 Bank may, from time to time, propose
additional or enbkanced securify procedures to Customer.
Cuslomer umdersiands and agrees that if it declines to use any
such enhanced procedures, it witl be liable for any losscs that
would have Dbeen prevented by such  procedures.
Notwithstanding anything else contained in this Appendix, if
Bank believes immediate action is required for security of
Bank or Custower funds, Bank may iniliate additional
security procedures immediately and provide prompt
subsequent notice thereof to Customer.

74 Customer hereby acknowledges that the
Security Procedure is neither designed nor intended to detect
errors in the content or verify the contents of a wire transfer
by Customer, Accordingly, any errors contained in wire
transfers from Customer shall be Customer’s responsibility,
and Custorner shall be obligated to pay or repay (as the case
may be) the amount of any such wire ransfer. No sceurity
procedure for the detection of any such Customer error has
been agreed upon between Bank and Customer,

7.5 Customer is strictly responsible for
establishing and maintaining procedures {o safeguard
against unauthorized wire transfers. Customer covenants
that no employee or other individual will be aliowed to
initiate wire fransfers in the absence of proper authority,
supervision and safeguards, and agrees to take reasonable
steps to maintain the confidentiality of the Security
Procedure and any Access Devices and related instructions
provided by Bank in connection with any Security
Procedure utilized by Bank and/or Customer. If Customer
believes or suspects that any such Access Devices, Security
Procedure, information or instructions have been disclosed
to or accessed by unauthorized persons, Customer agrees io

HCH 4852-0802-2554
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notify Bank immediately by calling 1-866-475-7262,
foliowed by written confirmation to TD Bank, N.A., At
Cash Management Customer Care, 6000 Atrium Way, Mt
Laurel, New Jersey, 08054, The occurrence of unauthorized
access will not affect any transfers made in good faith by
Bank prior to receipt of such nofification and within a
reasonable time period thereafter,

8. Inconsisteney of Receiving Beneficiary Name
and Account Number. Customer acknowledges and
agrees that, in accordance with Article 4A of the Uniform
Commercial Code, Bank shall be entitled to rely upon the
numbers supplied by Customer to identify banks,
beneficiaries and other parties to the wire transfer, even if
those numbers disagrec or are inconsisient with the names
of those parties as provided by Customer.

9. FPayment; Authorization to Charge Account.
Customer agrees to pay Bank the amount of each wire
transfer received from Customer on the Business Day Bank
executes said wire transfer or al such other time as Bank
may determine., Bank will validate that sufficient funds are
available in Customer’s Account prior to a wire transfer
being executed. Generaily, i sufficient funds are not
available in Customer’s Account, the wire transfer will not
be executed by Bank. Bank may, without prior notice or
demand, obtain payment of the amount of each wire
transfer by debiting the Account designated. In the event
there are not sufficient funds available in the Account,
Bank also reserves the right to debit any other Account that
Customer maintains with Bank.

16. Wire Confirmation; Account Reconciliation.
Customer may confirm the execution of a wire transfer via
the Bani Internet System. Completed wire transfers will
also be reflected in Customer’s periodic Account statement.
Customer acknowledges and aprees that Bank is not
obligated to provide Customer with a separate advice or
notice for each completed wire transfer. If Customer
requests that Bank provide a special notice and Bank agrees
to do so, Bank reserves the right to impose a Service Fee
for such notice in accordance with the Cash Management
Master Agreement.

11. Service Providers. Bank may use a scrvice
provider to perform, as Bank’s agent, all or any portion of
Banlk’s obligations under this Appendix. Customer may be
required to direct wire transfers and other requests to said
provider.
12. Bank Reliance; Authentication.

121 Bank shal] be entitled to rely n good
faith on communications it receives as being given or sent
by an Authorized Representative and as being genuine and
correct. Bank shail not be liable to Customer for the
consequences of such reliance.

12.2 BANK MAY TAKE SUCH
ADDITIONAL STEPS AND TMPLEMENT SUCH
PROCEDURES AS IT MAY DEEM APPROFPRIATE
TO VERI¥Y THE AUTHENTICITY OF ANY WIRE
TRANSFER. BANK MAY DELAY THE
EXECUTION OF ANY WIRE TRANSFER PENDING
COMTLETION OF A CALL-BACK, OR RECEIPT
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OF ANOTHER FORM OF VERIFICATION WIIICH
IS SATISFACTORY TO BANK. IF BANK IS
UNABLE TO OBTAIN SATISFACTORY
VERIFICATION, BANK, IN ITS SOLE
DISCRETION, MAY REFUSE TO EXECUTE ANY
WIRE TRANSFER. In nc event shall Bank be liable for
any delay in executing a wire transfer or for failure to
execule a wire transfer due to the absence of satisfactory
verification.

12.3 Bank may clectronically record any
telephone conversations between Bank personnel and
Customer.

12.4 Wire transfer transactions are subject fo
all the foregoing and all regulations governing electronic
transactions, including but not limited o Article 4A of the
Upiform Commercial Code.

13. Effectiveness, Customer agrees to all the terms
and conditions of this Appendix. The liability of Bank
under this Appendix shail in all cases be subject to the
provisiens of the Contract, including, without limitation,
any provisions thereof that exclode or limit warrantics
made by, damages payable by or remedies available from
Bank. This Appendix replaces and supersedes all prior
agreements on file with respect to the Services and shail
remain in full force and effect until termination or such
time as a different or amended Appendix is accepted in
writing by Bank or the Cash Management Master
Agreement or Confract is terminated.

Remainder of page intentionally left biank.
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APPENDIX V

TD POSITIVE PAY SERVICES

This Appendix is incorporated by reference into the parties’ Cash Management Master Agreement and applies to all TD Positive
Pay Services (the “Services™) made avaiiable to Customer by Bank. Ali capitalized terms used herein without definition shall
have the meanings given to them in the Cash Management Master Agreement. Except as otherwise expressly provided in this
Appendix, to the extent that this Appendix is inconsistent with the provisions of the Cash Management Master Agreement, this
Appendix and any amendment hereto from time to time shall control, but only to the extent necessary to resolve such conflict, Tn
ihe event of inconsistency between a provision of this Appendix and the Uniform Commercial Code (¥U.C.C."), the parties
intend to modify the effect of the applicable U.C.C. provisions to the maximum extent permitted by law.

TERMS AND CONDITIONS
1. Definitions.
1.1 Statutory  Definitions. Unless

otherwise defined in this Appendix, words or phrases shall
have the meanings set forth in the U.C.C. in effect from
time to {ime under the laws of the State specified in the
governing law provision of the parties’ Cash Management
Master Agreement.

1.2 Drefinitions.

“Authorized Account” means the Account(s) of
Customer, maintained at Bank, to which the positive pay
services described herein and rendered by Bank will apply.

“Available Funds® means funds on deposit in an
Authoerized Account and available for withdrawal pursuant
to Federal Reserve Board Regulation CC and Bank's
applicable funds availability schedule and policies.

“Check Issue File” means a record describing
checks dravwn by Customer on an Authorized Account and
provided by Customer to Bank in accordance with Section
2.2,

“Exception Check”™ means a Presented Check or a
Svsiematic Override Check that does not match data
included in a Check Issue File,

“Exception Check Report” means a record
deseribing Exception Checks which is provided by Bank o
Customer in accordance with Section 2.3,

“Pay Decision(s)’ means the instructions of
Customer to Baok instructing Bank io pay an Exception
Check.

“Presented Check” means a check, substijute
check, or electronically-presented check drawn on an
Authorized Account and presented fo Bank for payment
through the check collection system or over-the-counter at
one of Bank’s branch teller stations.

{WIS13780.3
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“Return Decision(s)” means the instructions of
Customer to Bank instructing Bank not to pay an Exception
Check.

“UC.C means the Uniform Commercial Code
as in effect under the laws of the State specified in the
parties’ Cash Management Master Agreement, as it may be
amended from time fo time.

2. Services.

2.1 Description. The positive pay service
described m this Appendix will provide Cusfomer with a
means to either affirmatively approve the payment of a
particular check upon presentment or to object fo its
payment, Customer acknowiedges that positive pay is a
service that has been identified by Bank as reducing the
risk of fraudulent ilems being paid against Customer’s
Account(s) when such Service is adopted and properly
utilized by Customer. By conforming to the terms and
conditions of this Appendix, Customer agrees and
acknowledges that it may significantly reduce the chance
that fraudulent items will post to Customer’s Account(s).

2.2 Check Issue File,

2.2.1 Cuostomer shall submit a
Check Issue File to Bank. The Check Issue File shall
accurately state the check number and the exact amount of
each check drawn on each Authorized Account since the
last Check Issue File was submitted (and the payee name, if
Custoiner elects to receive payee verification services).
Each Check Issue File shall also identify any checks that
have been cancelled by Customer prier to issuance.

222 If Customer clects to receive
payee verification services, the following additional terms
shal} also apply. Baok’s payee verification services require
the payee name to match against Customer’s Check Issue
Tile at a2 minimum threshold or matching score. The payee
name in the Check Issue File will be electronicaliy
compared to the payee name on Presented Checks. Other
mformation related to the payee name may also be
electronically compared as part of the automated
verification process to establish a matching score. Such
comparisons that result in a minimum threshold or
matching score wili be deemed to be a matching check.
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Customer is responsible for complying with the pavee
verification services’ check specifications as specified by
Bank from time to time in order to ensure the highest level
of performance from the payee verification services. If
Customer is unable or unwilling to comply with the payee
verification services’ check specifications as specified by
Bank, Bank may, in i1 sole and exclusive discretion, (a)
terminate or suspend Cusiomer’s use of the payee
verification services as provided in the Cash Management
Master Agreement, or (b) at Cusiomer’s request, re-
configure the software associated with the payee
verification services to systematically process Presented
Checks in reliance solelv on the payee name provided by
Customer to Bank in the Check Issue File and without
regard 1o any other information related to the payee name
tbal may appear on the Presented Checks (hereinafter
“Systematic Override Checks™). Any Presented Check or
Systematic Override Check that does not result in a
minimum threshold or matching score shall be deemed an
Exception Check and reported as such in accordance with
the terms of this Appendix. Except as may otherwise be
provided in this Appendix and in the Cash Management
Master Agreement, Bank shall have no liability for
Systematic Override Checks.

2.2.3 Customer shall send the
Check Issue File to Bank in the format and medium, by the
deadline(s), at scheduled day(s), at the place(s) specified by
Bank and agreed to by Customer, as set forth in Services®
Setup Formi(s). The deadline for transmissions of the
Check Issue File io Bank shall be set forth in the Services’
Setup Formq(s).

23 Payment of Presented Checks and
Reporting of Exception Checks. Bank shall compare
each Presented Check by check number, check amount and
payec name (if Customer clecfs to receive payee
verification services) against each Check Issue File
received by Bank. Bank may satisfy ils obligation
hereunder by comparing check number, amount and payee
name (if applicable) set forth in Substitute Checks, checks
presented over-the-counter at one of Bank’s teller stations
and/or electronic presentment of checks. On cach Banking
Day, Bank:

{a) may pay and charge o the
Authorized Account each Presented Check that matches, by
check number, amount and payee name (if applicable), a
check shown in any Check Issue File;

(b) may pay and charge 10 the
Authorized Account all Systematic Override Checks that
match, by check number, amount and payee name (if
applicable and as described herein), a check shown on any
Check Issue File; and

(c) shall provide to Customer an
Exception Check Report that indicates whether Bank has
received any Exception Checks and, if’ so, provide the
image of the Exception Check(s) by the deadline set forth
in the Services Setup Form{s} via the Bank Internet
System. Customer must provide check payment approval or
refurn instructions to Bank on each Exception Check
reported by the deadline set forth in the Services’ Setup
Form({s) via the Bank Inmternet System (“Pay or Return
Decisions™).

{Ii913780.3}
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2.4 Payment and Dishonor of Exception
Checks. Except as provided in Section 2.4.4 below, Bank
will pay or return Exception Checks in accordance with
Customer®s Pay or Return Decisions.

2.4.1 Pay Decisions. Bank shall
finally pay and charge to the Awuthorized Account, to the
extent there are sufficient Available Funds in the
Authorized Account, any Exception Check that Customer
directs Bank to pay.

242 Return Requests. Bank
shall return te the depositary bank any Exception Check
drawn on an Authorized Account that Customer directs
Bank to retarn.

243 Default Options. If
Customer fails 1o provide Pay or Return Decisions to Bank
in accordance with these requirements, Exception Checks
will be handied in accordance with the default option as set
fortls in the Services® Setup Formf{s) for each Authorized
Account, in accordance with the following:

(a) Return Defanlt. Where
Customer has selected the return default option, Bank shail
return to the depositary bank any Exception Check drawn
on that Authorized Account.

)] Pay Default. Where
Customer has selected the pay defauli option, Bank may
finally pay and charge to the Authorized Account any
Exception Check drawn on that Authorized Account,

244 Checks Presented for
Payment atBank Teller Stations. Notwithstanding
anything in this Appendix to the contrary, Bank may, in its
sole and absolute discretion, return 1o the person presenting
a check drawn on an Authorized Account for payment
over-the-counter at one of Bank’s teller stations any such
check that does not appear on a Check Issue File.
Customer acknowledges and agrees that Bank shatl have no
obligation to inform Customer that any such check has
been presented for payment at a Bank feller station. Bank
shall bave no lability to Customer for wrongful dishonor
with respect to any such check.

2.5
Communications.

Customer and Bank

2.5.1 Customer or Bank, at its
discretion, may each submit to the other party a revision of
any comumunication provided for under this Appendix. The
revised communication must (i} be sent in its entirety and
not in the form of a partial amendment fo the
communication originally sent, (ii) identify the original
communication, and {iii) be sent in the format and medium,
by the deadline(s), and at the place(s) establisbed by the

receiving  party. A properly submitted revised
communication  serves to revoke the  original
communication.

252 Bank shall use oaly Check

Issue Files that comply with Section 2.2 and have not been
revoked in accordance with Section 2.5.1 in the preparation
of Exception Check Reports under this Appendix.
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2.53 Customer shall use only
Exception Check Reports that comply with Section 2.3 and
have not been revoked in accordance with Section 2.5.1 in
the preparation of Pay Decisions and Return Decisions.
Bank shall not be obligated to comply with any Pay
Decision or Return Decision received in a format or
medivum, afier a deadline, or at a place not permiited under
this Appendix and Services’ Setip Form(s), but may
instead freat such a Pay Decision or Return Decision in
accordance with the default option selected by Customer in
the Services” Setup Form{s).

2.54 Bank is not responsible for
detecting any Customer error contained in any Check Issue
File, Pay Decision or Return Deciston sent by Customer to
Bank.

2.6 Submission of Data Prior to
Implementation of Services, Cusiomer shall submit to
Bank a curent, reconciled list of all outstanding checks
issued on each Authorized Account one (1) weck prior to
the implementation of the Services hereunder. Depending
on the frequency with which Customer issues checks, Bank
reserves the ripht to require Customer to submit one or
more additional such lists so that all cutstanding, unpaid
checks issued on any Authorized Account have been
reported to Bank prior fo the implementation of the
Services.

3. Remedies.

31 U.C.C. Liability. To the extent
applicable, the liability provisions of U.C.C. Articles 3 and
4 shall govern this Appendix, except as modified below.
To the extent permitted by U.C.C. Articles 3 and 4, the
liability of Bank under this Appendix shall in all cases be
subject to the provisions of the parties’ Cash Management
Master Agreement, including, without limitation, any
provisions therect that exclude or limit warranties made by,
damages payable by or remedies available from Bank.

3.2 Wrongful Honor. It shall constitute
wrongful honor by Bank if Bank pays an Exception Check
listed in a timely Exception Check Report unless: (i}
Customer issued a Pay Decision, or (ii) Customer selected
the pay defauit option and did not issue a Return Decision
by the deadline set forth in the Services® Setup Form(s). In
the event that there is wrongful honor, the following shall
apply:

321 Bank shall be liable to
Customer for the lesser of the amount of the wrongfully
paid Exception Check or Cuslomer's actual damages
resulting from Bank's payment of the Exception Check.

322 Bank expressly waives any
right it may have to assert that Customer is liable for the
amount of the wrangfully honored Exception Check on the
grounds that the Exception Check was properly payabie
under U.C.C. Section 4-401.

323 Bank retains the right to

assert Customer's failure to exercise reasonabie care under
U.C.C. Sections 3-406 and 4-406.

{IF1913780.3}
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324 Bank retains the right to
assert the defense that Customer has sustained ne actual
damages because Bank's honor of the Exception Check
discharged for value an indebtedness of Customer.

33 Wrengful Dishonor. Except as
provided below, it shall constitute wrongful dishonor by
Bank if Bank dishonors an Exception Check: (3) that Bank
has been ordered fo pay pursuant to a Pay Decision, or (if}
for which Customer has not issued a Return Decision under
the pay default option by the deadline set forth in the
Services® Setup Form(s).

331 Bank's lability for wrongful
dishonor of an Exception Check shall be limited to the
damages for wrongful dishonor recoverable under U.C.C,
Articles 3 and 4.

332 Notwithstanding Section
3.3.1, Bank shall have no liability to Customer for wrongfizl
dishonor when Bank, acting in good faith, returns an
Exception Check:

(a} that it reasonably
believed was not properly payable; or
{b) if there are insufficient

Avaifable Funds on deposit in the Authorized Account; or

{c} ifrequired to do so by the
service of legal process on Bank or the insiructions of
regulatory or government authorities or courts,

34 Rightful Payment and Dishonor.
Except as provided in Scction 3.5, the following shall
apply:

3.4.1 I Bank honors an Exception
Check in accordance with the pay defaull option selected
by Customer or in accordance with a Pay Decision issued
by Customer, such honor shall be rightfisl, and Customer
waives any right it may have to assert that the Exception
Check was not propetly payable under U.C.C. section 4-
401.

342 If Bank dishonors an
Exception Check in accordance with the return default
option selected by Cusiomer or in accordance with a Return
Decision issued by Customer, the dishonor shall be rightful,
and Cusfomer waives any right it may have o assert that
the dishonor was wrongful under the U.C.C. section 4-402,

343 Customer agrees that Bank
exercises ordinary care whenever it rightfully pays or
returns an Exception Check consistent with the provisions
of this Appendix.

3.3 Faulty Information. Subject 1o the
terms and conditions of the Cash Management Master
Agreement, Bank shall be liable for losses, other than
incidental or consequentiai damages, proximately caused
by its honor of a check that was not properly payabie, or its
dishonor of a check that was properly payable, if the honor
or dishonor occurred because Bank, in accordance with the
provisions of Section 2 of this Appendix;
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(a}  should have shown the check on an
Exception Check Report but failed to do so; or

(b) showed the check on an Exception Check
Report but referenced the wrong check number, unless
Bank provided Customer with timely information that
disciosed the error.

3.6 Agsignment, To the extent that
Customer suffers a less under this Appendix, Bank assigns
to Customer any claim that Bank would have against a
depositary or collecting bank {o recover the Joss, including
apy claim of breach of warranty under U.C.C. Sections 4-
207, 4-208, and 4-209.

4. Governing Law.  Except where expressly
required by contrary provisions of the U.C.C., any claim,
controversy or dispute arising under or related to this
Appendix shall be governed by and inferpreted in
accordance with the governing law provision of the parties®
Cash Management Mastier Agreement.

5. Effectiveness. Customer agrees to all the terms
and conditions of this Appendix. The liability of Bank
under this Appendix shall in all cases be subject to the
provisions of the Contract, including, without limitation,
any provisions thereof that exclude or limit warranties
made by, damages payable by or remedies available from
Bank. This Appendix replaces and supersedes afl prior
agreements on file with respect to the Services and shall
remain in foll force and effect until fermination or such
time as a different or amended Appendix is accepted in
writing by Bank or the parties’ Cash Management Master
Agreement or Contract is ferminated. In the eveni of
termination, all sums owed 1o Bank hereunder shall be
immediately due and payable.

Remainder of page intentionaily lefi blank.
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APPENDIX IX

TD ACCOUNT RECONCILEMENT SERVICES - FULL

This Appendix is incorporated by reference into the parties’ Cash Management Master Agreement and applies to all TD Account
Reconcilement Services — Full (the “Services™) made available to Customer by Bank. All capitalized terms used herein without
definition shall have the meanings given to them in the Cash Management Master Agreement. Except as otherwise expressly
provided in this Appendix, to the extent that this Appendix is inconsistent with the provisions of the Cash Management Master
Agreement, this Appendix and any amendment hereto from time to time shalt control, but only e the extent necessary fo resolve

such conflict.
TERMS AND CONDITIONS
1. Services. The Services described in this

Appendix will assist Customer in reconciling and managing
the check and deposit activity in Cusfomer’s designaled
checking Account(s) (“Authorized Accounts™). Use of the
Services does not affect any of Custemer’s obligations,
which are described in Bank’s Business Deposit Account
Agreement, to discover and report unauthorized or missing
signatures and endorsements, or alierations on checks
drawn on Custorer’s Accounis.

2. Submission of Data,

21 Customer shall have checks prepared in
accordance with Bank specifications, and will supply Bank
with twenty-five (25} voided checks o be used for lesting.
The checks will be tested te ensure the paper stock is of a
minimum weight and is encoded with Bank’s ABA (routing
and transit) number, account nursber acd check number to
ensure the readability of the MICR line on Bank’s
equipment.

2.2 Customer shall send a file to Bank
containing information regarding checks that have been
issued by Customer (“Check Issue File™) in the format and
medium, by the scheduled day(s) and te the place(s)
specified by Bank and agreed to by Customer as set forth in
the Services™ Setup Form(s). The Check Issue File shall
include check issue date, check issue amount, payee, stop
payments, and voided or cancelled checks, if applicable.

2.3 Prior to implementation of the Services,
Customer shall submit fo Bank a current, reconciled list of
all outstanding checks issued on each Authorized Account
one (1) week prior to the implementation of the Services
hereunder.  Depending on the frequency with which
Customer issues checks, Bank reserves the right to require
Customer to submit one or wore additional lists so that all
outstanding, unpaid checks issued on any Authorized
Account have been reported to Bank prior to the
implementation of the Services hereunder.

2.4 Customer will send to Bank a test file
in the format and medium as identified in the Services’
Setup Form(s) to ensure the readability of the Check Issne
File on Bank’s equipment.

19137781}
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2.5 Customer agrees to receive its paid
check data (“Paid Check Data™) from Bank in the specified
format and medium, on the scheduled day(s) and at the
place(s) specified by Bank and as set forth in the Services’
Setup Form{s).

2.6 Prior to receiving a file from Bank
containing Customer’s Paid Check Data, Customer will be
provided a test file by Bank to ensure the readability of the
Paid Check Data, on Customet’s equipment. Customer
agrees to report any test file failures.

2.7 Bank shall compare cach of Customer’s
paid checks by check number and amount against each
Check Issue File received by Bank. Bank does not, and
shall not be obligated to, compare any other data (such as
payee names) on a presented check with a Check Issue File,
even if a Check Issue File contains such other data. Bank
may satisfy its obligation hereunder by comparing check
numbers and amounts received in substitute checks and/or
clectronic presentment of checks.

3. Statement of Transactions. Within five (5)
Business Days following the scheduled date for
reconcilement, as set forth in the Services® Setap Form(s),
or receipt of the final Check TIssue File for the current
reconcilement period as set forth in the Services’ Setup
Form{s), Bank will forward to the address provided by
Customer a fully reconciled report including a listing in
check number sequence of all outstanding paid, issued,
voided, stopped and cancelled items from the statement
schedule. Customer shall review the listing and report any
errors as set forth in the Cash Management Master
Agreement between Bank and Customer.

4. Effectiveness. Customer agrees to all the terms
and conditions of this Appendix. Bank’s liability under this
Appendix shall in all cases be subject to the provisions of
the Contract, including, without Hmitation, any provisions
thereof that exclude or limit warranties rnade by, damages
payable to or remedies available from Bank. This Appendix
replaces and supersedes all prior agreements on file with
respect to the Services and shall remair in full force and
effect until fermination or such time as a different or
amended Full Reconcilement Services Appendix is
accepted in writing by Bank or the Cash Management
Master  Agreement or Contract is terminated.
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APPENDIX XXI

TD DATA TRANSMISSION SERVICES

This Appendix is incorporated by reference into the partics’ Cash Management Master Agreement and applies to TD Data
Transmission Services made available to Customer by Bank or Bank’s third-party service provider. All capitalized terms vsed

herein without definition shall have the meanings given fo them in the Cash Management Master Agreement.

Except as

otherwise expressly provided in this Appendix. to the extent that this Appendix is inconsistent with the provisions of the Cash
Management Master Agreement, this Appendix and any amendment hereto from time to time shall control, but only to the extent

necessary to resolve such conflict.

TERMS AND CONDITIONS

1. Services. The Data Transmission Services (the
“Services™) provide Customer with the ability to exchange
information files with Bank's (or its third-party service
provider’s) information systems for a variety of needs and
functions. This Service allows Customer 10 send and/or
receive its Bank files using File Transfer Protocol (“FTP*),
Hypertext Transfer Protocol Secure (“Secure Web™),
Secure File Transfer Protocol (“SFTP”), SWIFT
Transmission, or via such other method as the parties may
agree upon from time 1o time, as may be set forth in a
Services® Setup Fornx(s), and as finther described below.

2. ¥FTP Transmission.

2.1 This method of data transmission
permits Customer 1o deliver and/or receive encrypted files
to a Bank-maintained FTP server. Bank will create a drop-
box directory on the server where Customer may upload
and deliver data files. To send daia to Bank, Customer will
either push the data files to Bank’s directory, or Customer
will give Bank a unique user name, password and Customer
service address, and Bank will deliver the file. For data
Bank sends Customer, Customer will pull the data files
from its outbound directory on the server.

2.2 The technical requirerents for FIP
over the Internet include an Internet connection, FTP client
capabilities, and Pretty Good Privacy (“PGP”) or
equivalent software for fite cneryption and deeryption.

2.3 Files for transmission by FTP must be
encrypled using PGP Version 4.0 or higher. PGP provides
encryption technology including encryption, decryption,
key management, encrypted email, digital signatures, key
generation, certified keys and key revocation. Bank will
generate a public key/private key pair for Customer. The
public part of the key will be sent to Customer via
Customer’s assigned mailbox on Bank’s transmission
platform. The private part of the key will be securely kept
within Bank. Customer will aiso generate a key pair for
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{iles that it sends to Bank. The public part of this key pair
will be sent t¢ Bank, also via the mailbox, while only
Customer will know the private key.

2.4 To begin transmission by FIP, Bank
will establish Customer’s access to Bank’s FEP server.
Bank will provide Customer with the domain name
required for the FIP connection. Customer will be
provided a User TD and password that is unique fo
Customer and will be required cach time Customer wishes
10 connect to Bank’s transmission platform to send or
receive files. PGP public keys for encryption will be
exchanged. Bank and Customer will perform, to their
mutual satisfaction, connectivity testing between platforms
and encryption testing on transmitted files prior to
Customer’s use of the Service via FTP transmission.

3. Secure Web Transmission.

3.1 This method of data fransmission
permits Customer to deliver and/or receive files using an
Internet connection, User ID and password. Bank will
provide Customer with the domain name of a website that
will display a web page with Customer’s root directory.
Customer can upload data files to this directory by clicking
the Browse button and selecting the file from Customer’s
local network. Data files sent by Bank will be displayed in
Customer’s outbound directory and may be downloaded by
Customer to its local network.

3.2 The technical requirements for Secure
Web include an Internet connection and browser supporting
128-bit Secure Sockets Layer (“SSL”) encryption.

3.3 Files for transmission through Secure
Web are encrypted using SSL. SSL is an open protocol for
securing data communication across computer networks
that provides a secure channel for data fransmission
through its cncrypton capabilities. SSI. allows for the
transfer of digitally-signed certificates for authentication
procedures and provides message integrity to profect
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against data being altered en route. Bank and Customer will
perform, to their mutus! satisfaction, connectivify festing
between platforms and encryption testing on transmited
files prior to Customer’s use of the Service via Secure
Web.

4, Secure FTP (SFTF) Transmission.

4.1 This method of data {transmission
permits Customer to deliver to and/or receive files from a
Bank-maintained SFTP server. Files transfers through
SFTP communications are encrypted using Secure Shell
(“SSIT™). SSH is an open protocal for securing data
communication across computer networks providing a
secure channel for data transmission. The encryption used
by S5H is intended to provide confidentiality and integrity
of data over an unsecured network, such as the Internet.
SSH uses public-key cryptography to authenticate the
remote computer and eilow the remote computer 1o
authenticate the user, if necessary.

4.2 Customer has the option to push files to
Bank’s SFTP server or have Bank pull Customer’s files.
For Customer push, Bank will create a drop-box directory
on the SFTP server and provide Customer with a user
name, password, and URL/domain name. Customer must
provide an external IP address of the Jocation sending files
so that Customer’s IP address can be added to access
control lists within Bank’s firewalls. For Bank to pull
Customer’s files, Bank will need a user name, password,
URL/domain name, and directory from Customer so that
Bank can pull files from Customer’s SFTP servers. Bank
and Customer will perform, to their mutual satisfaction,
connectivity testing between platforms prior to Customer’s
use of the Services.

4.3 Customer also has the option for Bank
to push Customer files (recommended by Bank) or
Customer can pull the files from Bank’s SFTP server. For
Bank to push Customer’s file, Bank needs Customer’s
URL/domain name, unigue user name, password, and
directory. For Customer to pull files from Bank’s SFTP
server, Customer must provide the external TP address of
the location pulling the files so that Customer’s 1P address
can be added to access control lists within Bank’s firewalls.
If Customer chooses to pull files from Bank’s SFTP server,
then files must be PGP encrypted, since files will reside on
an SFTP server within Bank’s DMZ. Bank will need
Customer’s public PGP key so that Bank can encrypt files.
Bank and Customer will perform, to their mutual
satisfaction, connectivity lesting between platforms and
encryption testing (if necessary) on transmitted files prior
to Customer’s use of the Services.

4.4 Customer will need an FIP client
capable of using the SSH (Secure Shell) Protocol. If
Customer decides to pull files from Bank, Customer will
need an applicationAstility capabie of creating a PGP key
pair and decrypting PGP files.

5. SWIFT Transmission.

5.1 This method of fransmission provides
Customer with the ability to use Society of Worldwide
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Interbank Financial Telecommunications operating as
S.W.IF.T. SCRL, Limited Liability Cooperative Society
(“SWIFT™) messaging services as described in this Section
to engage in certain elecironic communications with Bank
(hereinafier the “SWIFT Services™. With the SWIFT
Services, Customer may: (1} fransmit certain SWIFT
messages and documents 10 Bank and receive cerlain
SWIFT messages and documenis from Bank and other
financial institutions, using SWIFT FIN and/or SWIFTINet
FileAct, the Jatter of which is a file transfer service that
ajlows the transmission of messages and documents over
the SWIFT network in all formats agreed upon by Bani,
and (2) transmit and receive SWIFT Instructions (as further
described below) from Bank and other financial institutions
in connection with certain Cash Management Services as
agreed by the parties from time to time. Bank is a
participating deposifory financial institution in SWIFT,

52 SWIFT Rules. The “SWIFT Rules™ are
the documents and other publications as amended by
SWIFT from time {o time that Cusiomer may access af
www,gwift.com, whether in paper or clectronic format,
providing specific terms and conditions and other details
relating to the provision and use of the SWIFT Services,
including without limitation the SWIFT Contractual
Arrangements; the SWIFT General Terms and Conditions;
the SWIFT Service Bureau Policy and the SWIFT Data
Retrieval Policy; the SWIFT MA-CUG, SCORE and
TRCO Service Descriptions and any other SWIFT Service
Descriptions applicable 1o the SWIFT Services; and the
SWIFT On-line Support Service information. This
Appendix, the SWIFT Services provided hercunder and the
rights and obligations of the parties hereto shall be subject
to the SWIFT Rules, as they may be amended from fime to
time. The parties agree to comply with the SWIFT Rules
and to be aware of and comply with changes or updates to
the SWIFT Rules.

5.3 SWIFT Instructions.

531 Bank may honor and act
upon any authenticated SWIFT message, communication or
instruction, including any Payment Order  (hereinafter a
“SWITT Instruction™ received in Customer’s name or
under any SWIFT Business Identifier Code (BIC) that: (1)
is unique to Customer, {2) is owned by a parent company or
other affiliate of Customer, or (3) is owned by an unrelated
third party and/or that is otherwise operating by agreement
with Customer as Customer’s agent for purposes of
Customer’s use of the SWIFT Services. Each such BIC(s)
shall be identified by or through Customer in the Services’
Setup Form{s) (hereinafier, collectively, “Customer’s
BIC(s)”). Customer acknowledges that the Services® Setup
Form(s) shall also set out the key feajures and requirements
that shall apply to Customer’s use of the SWIFT Services,
which may include but are not limited to the following:

i the SWIFT messaging services to be
used to transmit SWIFT Instructions to Bank {c¢.g., SWIFT
FIN and/or SWIFTNet FileAct);

ii. the SWIFT message types and file
formats that are supported by Bank under the SWIFT
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Services, including the types of Payment Orders that
Customer may transmit;

iii. the technical parameters associated
with and required for SWIFTNet FileAct {e.g., file transfer
mode options and file transfer fields, ete.);

iv. the fype of information that Bank shall
provide in conjunction with any SWIFT message sent by
Bank to Customer within the SWIFT Services, including
any account stafus or other information made available by
Bank;

v. the Customer Account(s) to be used in
connection with the SWIFT Services; and
vi. the SWIFT access model (e.g,

SCORE, MA-CUG, elc.) and connectivity (e.g., direct
access, Alltance Lite, member, service buresu, eofc)
associated with Customer’s use of the SWIFT Services.

532 SWIFT Insiructions made in
accordance with this Appendix and the SWIFT Rules shall
be deemed to have been given by an individual authorized
to act on behalf of Customer. Bank will act in reliance on
the accuracy and completeness of the SWIFT Instruction
received by Bank in Customer’s name or via Customer’s
BIC(s). Customer shall ensure that any SWIFT Instruction
sent to Bank fully and accurately reflects the adviee,
request, insfruction or communication infended 1o be
provided 1o Bank by Customer and is duly authorized,
Customer irrcvocably authorizes Bank to (a) treat as
accurate, authentic and properly authorized, rely upon and
implement any SWIFT Instruction received by Bank which
originates (or appears to originate) from Customer
{including, in the case of a Payment Order, debiting the
Account as specified in the SWIFT Instruction), and (b) to
process each such SWIFT Instruction as described in this
Section 3.

533 Notwithstanding the
foregoing, Bank is not obliged to act on a SWIFT
Instruction or treat & SWIFT Instructior as accurate,
authentic or authorized, if:

+  the SWIFT Instruction does not meet the
requirements of the SWIFT Rules or
otherwise appears not to have been
prepared or sent in accordance with this
Section,

s  Bank considers that the execution of that
SWIFT Instruction may place Bank in
breach of any law or reguiation; or

s  Bank reasonably suspects that fhe
SWIFT Instruction received by Bank (a)
may not fully and accurately refiect an
advice, request, instruction or
communication that Customer intended
to give to Bank; or (b} may not have
been pgiven in accordance with
Customer’s authorization procedures.
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Except fo the extent prevented by applicable law or
reguiation, Bank shall notify Customer if, under this
Section 3.2, it does not act on a SWIFT Instruction.

5.4 Secure Communications Channe].

5.4.1 SWIFT  offers  SWIFT
messaging services as a secure communications channel.
SWIFT has established procedures and requirements for
controlling access to SWIFT messaging services (each, an
“Access Control”) that may include, without limitation,
access codes, message authentication codes, secure card
readers, digital signatures, and hardware security modules.
In addition, SWIFT authenticales cerfain messages based
on SWIFT message type prior to accepting them for routing
as SWIFT Instructions (each, an “Authenticated Message™).
This authentication may include confirming that the sender
and recipient of the message have exchanged bilateral keys
(“BKE™), entered into a relationship management
application {“RMA™) agreement, or taken other sieps io
sccure the transmission of SWIFT Instructions between
them as SWIFT reguires from time to time (each, an
“Anthentication Procedure™). Collectively, the Access
Controls and Authentication Procedures shall be referred to
herein as the “SWIFT Security Procedures.”

542 Bank and Customer rely on
SWIFT’s Access Controls and, in the case of an
Authenticaled Message, the Authentication Procedures, if
any, that SWIFT requires to secure the transmission of
Customer’s SWIFT Instructions. Bank does not underlake
and will have no obligation to Customer to separately
authenticate any SWIFT Instruction that Bank receives in
Customer’s name or under Customer’s BIC, whether or not
Customer actually issued the SWIFT Instruction. Bank
may, at Bank’s sole election and option, contact Customer
with respect to any SWIFT Instruction that Bank receives
in Customer’s name or under Customer’s BIC, but Bank’s
election to contact Customer with respect to one or more
SWIFT TInstruction will net obligate Bank to contact
Customer with respect fo subsequent SWIFT Instructions

that Bank receives in Customer’s name or under
Customer’s BIC.
5.5 Customer Representations and

Warrapties. Customer represents and warrants with respect
to itself and the Customer's BIC(s) identified by or through
Customer in the Services” Setup Form(s) that it:

. is registered with SWIFT as either a “Member
Adminiglered Closed User Group” and/or
“Closed User Group” and/or “SCORE
{Standardized Corporate Environment)” member;

. is in compliance with applicable SWIFT Rules;

. is not in violation of any federal, state or local
faws with respect to the SWIFT Services;

. is a duly incorporated and vaiidly existing legal
entity;
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*  isin good standing financially and in compliance
with all laws and regulations applicable to
Customer; and

. is subject fo regular audits in accordance with
internationaily recognized accounting standards
by independent auditors.

5.6 Third-Party Service Providers: Third
Partv-Service Pravider Activilies.

5.6.1 Customer may appoint a third
party, whether a SWIFT registered user/member, SWIFT
authorized service bureau or other third party, to send or
receive SWIFT Instructions, perform other functions and/or
otherwise act as Customer’s agent for purposes of the
SWIFT Services provided hereunder (a ‘“Third-Party
Service Provider”), as shall be set forth in the Services’
Setup Form{s). In such event, Cusltomer agrees that the
Third-Party Service Provider shail have all the powers of
Customer in relation to the SWIFT Services. Customer
unconditionally authorizes Bank 1o deal directly with the
Third-Party Service Provider in connection with 211 matters
relating fo the SWIFT Services, including, without
limitation, the receiving and sending of SWIFT Ingtructions
(including Payment Orders), and any testing to be
completed with respect {0 the SWIFT Services. All SWIFT
Tnstructions received by Bank from Third-Party Service
Provider are hereby authorized by Customer. All acts and
omnissions of Third-Party Service Provider shall be the acts,
omissions and responsibility of Customer and shall be
governed by the provisions of this Appendix. For the
avoidance of doubt, Customer shall ensure the Third-Party
Service Provider complics with the relevant provisions of
this Appendix. Notice of any termination of Third-Party
Service Provider’s authority to receive and send SWIFT
Instructions to Bank on Customer's behalf shall be given to
Bank in writing. The effective date of such termination
shall be ten (10) Business Days afier Bank receives written
notice of such termination. Notwithstanding the foregoing,
Customer agrees that Bank retains the right to reject any
such Third-Party Service Provider and thus any associated
SWIFT Instructions initiated by Customer’s Third-Party
Service Provider in Bank's sole discretion.

5.6.2 Subject to Bank’s prior
approval and in its sole and exclusive discretion, Customer
may be permitted to use the SWIFT Services provided
hereunder on behalf of and in conjunction with Accounts
that belong to Customer’s clients, as well as on Customer’s
own behalf. Customer shall provide an appropriate letter of
authority and/or execule any such other agreement(s) or
documents as deemed necessary or appropriate by Bank
prior to the initiation or confinuation by Customer of the
SWIFT Services in the capacity of a third-parfy service
provider. Customer agrees that Bank refains the right 1o
reject any request by Customer o engage in such activities
as well as any SWIFT Instructions by Customer in such
capacity, in Bank’s sole discretion. In the event Bank
approves Customer’s use of the SWEFT Services as a third-
party service provider, then the foliowing shall also apply:
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(a) Customer represents and warrants to
Bank that each Customer client has given Customer
authority to access and engage in SWIFT Instructions with
respect to its Accounts through use of the SWIFT Services
1o the same extent as if Customer owned them, including in
the capacity of a “third party service provider;”

(b) ecach reference to “Customer”
herein will be deemed 1o be a collective reference to
Customer and each Customer client whose Accounts are
included in Bank’s implementation of Customer’s setl-up
for the SWIFT Services;

{c} all of the provisions set forth herein
will apply to the Customer client’s Account(s) as if
Customer owned them;

{d) each person who is authorized to act
on Customer’s behalf with respect to the SWIFT Services
is also authorized to act on Customer’s behalf to the same
extent with respect to the Accounts of each Customer client
whose Accounts are included in Bank’s implementaticn of
Customer’s set-up for the SWIFT Services; and

() Customer shall be liable for all
monetary, confidentiality and other oblipations to Bank
hereunder as they relate to Customer’s use of the SWIFT
Services for itself as weil as each such Customer client.
Customer agrees 1o notify Bank immediately if Customer’s
authority with respect to Customer’s clieni(s) is revoked or
changed,

57 Castomer Birection and Indemnity.

5.7.1 In the event that the BIC(s)
identified by or through Customer in the Services® Setup
Form(s} are owned by a parent company or other affiliate
of Customer, or are owned by an unrelated third party
and/or such third party is otherwise operating by agreement
with Customer as Customer’s Third-Party Service Provider
for purpeses of the SWIFT Services, Bank is prepared to
act on a SWIFT Instruction from Customer’s SWIFT
BIC(s) only upon receipt of the indemnity provided in this
Section 3, to the extent such indenmity is allowed by law.
This indemnity shall be in addition to and not in licu of an
additional indernnity provided by Customer in the Cash
Management Master Apreement.

572 Bank is authorized to accept
and honor any files and/or SWIFT Instructions sent from
any of Customer’s SWIFT BIC(s) without making any
inquiry as to the validity or sufficiency of the SWIFT
Instructions and to consider the SWIFT Instructions of like
force and effect as written orders made i accordance with
the signing authorities held by Bank from time to time for
the operation of Customer’s Account(s) with Bank.

573 Without limiting the scope of
Section 5.7.2, Bank is authorized to disclose information
about Customer, its Accounis and banking relationship with
Bank, inclnding any changes to such information, in
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response to and as directed in the SWIFT Instructions as
required to process the same.

5.7.4 Bank shall not be liable for
any loss or damage incurred by Customer, or any third
party arising from or In any way related to Bank acting
upor or refusing te act upon any SWIFT Instructions from
Customer’s BIC(s), unless due to the gross negligence or
willful misconduct of Bank. Notwithstanding the foregoing,
in no event shall Bank be liable for any indirect, special or
inconsequential damages incurred by Customer or any third
party arising from or in any way related to Bank acting
upon or refusing to act upon any SWIFT Instructions,

3.7.5 To the extent allowed by law,
Castomer hereby agrees to indemnify and bhold Bank
harmless from and against any losses, Habilities, claims,
damages, fees, or expenses whatsoever that Bank may
suffer, incur or be under or that may be brought against
Bank, pursuant to, in connection with, or in any way related
to Bank acting upos, delaying in acting upon or refusing to
act upon any SWIFT Instructions from Customer's BIC(s).

5.7.6 Nothing contained in this
Section 5.7 is, or shall be deemed te be, a waiver of
sovereign inmunity by Customer.

58 Termination of SWIFT Services. In
addition io but not in fieu of the provisions of the Cash
Management Master Agreement, the SWIFT Services shall
terminate automatically in the event that:

o  cither party loses user status ags defined in the
SWIEFT General Terms and Conditions of the By-
laws;

e  SWIFT has ceased to provide, and not resumed
providing, any of the SWIFT messaging scrvices;

«  SWIFT, in exercise of its rights under the SWIFT
Rules, has required either party 1o terminate the
SWIFT Services; or

the

s« Bank has ceased to Cash

Management Services.

provide

5.9 Suspension of SWIFT Services, In
addition to but not in lieu of the provisions of the Cash
Management Master Agrecment, either party may suspend
the use of the SWIFT Services for such period(s} as it
considers appropriate in iis absohute discretion by potice to
the other party if: (a) suspension is necessary for the
purpeses of (routine or emergency) maintenance; (b) for
security or technical reasons, including a suspension of the
SWIFT messaging services by SWIFT, use of the SWIFT
messaging services is impossible or cannot be achieved
without unreasonable cost fo Bank or Customer; (c)
suspension is required by SWIFT or the SWIFT Rules; or
(d) suspension is necessary {0 avoid or reduce any material
damage or disadvantage to either party.
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6. Security Procedures.

6.1 Customer agrees that the security
procedures set forth or incorporated by reference In this
Appendix (including without limitation the SWIFT Security
Procedures), the Cash Management Master Agreement and/or
associated documents provided by Bapk, including without
limitation the Services’ Setup Form(s), are a commerciafly
reasonable method of providing security against unauthorized
access to or interception of transmissions between Customer
and Bank (hereimafter collectively the “Security Procedures™).
Any transmission by Customer shall be deemed authorized if
transmitted in accordance with the Security Procedures. Bank
may, from time 1o time, modify the Security Procedures, Such
modifications shall become effective upon receipt of notice by
Customer or such later date as may be staied In the Bank’s
notice to Customer. If Customer fails to object 10 such
change, it shall be deemed to agree to such change.

6.2 With respect 1o SWIFT in particular,
Customer further acknowledges that the SWIFT Security
Procedures are the only sccurity procedures offered for
SWIFT Instructions that Customer transmits through the
SWIFT Services. Customer has solely determined that the
SWIFT Security Procedures best meet Customer’s
requirements with regard to the size, type and frequency of
the SWIFT Instructions issned by Customer to Bank using
the SWIFT Services and that the SWIFT Sccurity
Procedures are a commercially reasonable method of
providing security against unauthorized access to or
interception of transmissions between Customer and Bank,
Customer acknowledges that it is bound by the terms and
conditions of each SWIFT Instruction, including any
request to cancel or amend a SWIFT Instruction, whether
or not authorized by Cusiomer, that Bank receives in
Customer’s name or under Customer’s BIC(s)through the
SWIFT Services and in accordance with the SWIFT
Security Procedures.

6.3 Nothing in this Appendix shali be
deemed a representation or warranty by Bank that FTP,
Secure Web, SFTP or SWIFT communications are secure.
Rather, after review of the alternatives, Customer has selecied
2 comumunication method that it believes best suits its needs.

6.4 Benk and/or SWIFT (as applicable) may,
from time to time, propose different, additional or enhanced
security procedures to Customer. Customer understands and
agrees that if it declines to use any such enhanced procedures,
it will be liable for any Josses that would have been prevented
by such procedures. Notwithstanding anything else contained
in this Appendix, if Bank and/or SWIFT believes immediate
action is required for the security of Bank, SWIFT or
Customer funds or data, Bank and/or SWIFT may initiate
additional security procedures immediately and provide
prompt subsequent notice thereof to Customer.

6.3 Customer hereby acknowledges that the
Security Procedures are neither designed ner intended to
detect errors in the content or verify the contents of a
transmission between the parties. Accordingly, any errors
contained in a transmission from Customer shall be
Customer’s responsibility. Except as otherwise expressly
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provided in the parties” Cash Management Master Agreement
or other Appendix between the parties, no security procedure
for the detection of any such Customer error has been agreed
upon between Bank and Customer.

6.6 Customer is strictly responsible for
establishing and maintaining procedures to safeguard
against, detect and mitigate upauthorized access to or
interception of transmissions. Cnstomer covenants that no
employee or othet individual under Customer’s control will
be allowed to initiate transmissions in the absence of proper
authority, supervision and safeguards, and agrees to take
reasonable sieps to maintain the confidentiality of the
Security Procedures and any passwords, codes, security
devices and related instructions provided by Bank in
connection with any Security Procedure utilized by Bank,
SWIFT and/or Customer, If Customer belicves or suspects
that any such password, code, security device, Security
Procedure, information or instructions have been disclosed
to or accessed by unauthorized persons, Customer agrees to

notify Bank immediately followed by written confirmation
as provided in the Services’ Setup Form{s).

6.7  Castomer shall retain data files for five
(5) Business Days following the date of their transmittal by
Customer as provided herein, and shall provide such data
files to Bank upon request,

7. Effectiveness. Customer agrees to ali the terms and
conditions of this Appendix. The liability of Bank under
this Appendix shall in all cases be subject o the provisions
of the Contract, including, without limitation, any
provisions thereof that exclude or limit warranties made by,
damages payable {o or remedies available from Bank. This
Appendix replaces and supersedes all prior agreements on
file with respect to Data Transmission Services and shall
remain in full force and effect until termination or such
time as a different or amended Appendix is accepted in
writing by Bank or the parties’ Cash Management Master
Agreement or Contract is terminated.

Remainder of page intentionally left blank,
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CITY COUNCIL AGENDA ITEM # 1 2

DISCUSS/TAKE ACTION ON ADDING VETERANS DAY AS A CITY HOLIDAY

To: City Manager Courtney Barker

From: Assistant City Manager Suzanne Sherman
Meeting Date: 5/4/2016

Department: Support Services

Recommended Action: Approve the addition of Veterans Day as a City holiday.

Summary: The City of Satellite Beach Personnel Policy provides a list of approved holidays in Section
8.01. Those holidays include New Year's Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving, and Christmas. The City would like to add Veterans Day to the list of approved holidays.

This policy change has been reviewed by the City's labor attorney, Wayne Helshy. Certified letters were
sent to the IAFF and FOP unions, and also posted in the Fire and Police Department offices. No

objections were received from either union.

Budget Impacts: The cost increase for adding an additional paid holiday is $7,981. If approved, this will
be included in the FY 2016/2017 budget.

Attachments:
» (City of Satellite Beach Personnel Policy, Revised Section 8.01

CITY MANAGER FCRM 001



SECTION 8

HOLIDAYS

8.01 Days Observed

A.

The following is a list of approved holidays:

New Year's Day
Memorial -
Independence
Labor -
Veterans Day -

Thanksgiving -
Christmas -

NNy = —=

The actual dates shall be published at the beginning of each calendar
year by the City Manager in accordance with the following formula:

When a holiday falls on a Saturday, the preceding Friday shall be
desighated a substitute holiday and observed as the official holiday
for that year. When a holiday falls on a Sunday, the following
Monday shall be designated a substitute holiday and observed as the
official holiday.

The City Manager will determine when any depariments or
operations will be closed in observance of the holiday.

Full-time employees will be permitted three (3) floating holidays each
fiscal year. Full-time employees hired after October 1 of each year
will receive the appropriate pro rata share of the floating holidays for
each year. Permanent parttime employees will receive the
appropriate pro rata share of floating holidays each fiscal year.

Floating holidays are subject to the following:

1. It is the intent of these Rules to have the employees take their
floating holidays during the fiscal year in which they were
earned, otherwise all hours remaining at the end of the fiscal
year will revert to zero. (Ord. No. 914, Sec. 3, 09-21-05).

2. The holidays are approved by employee's Department Head.
3. If it is not possible for an employee to take his/her floating
holidays as requested, they will be rescheduled for other days.

Under no circumstance will any eligible employee be paid for
floating holidays in lieu of time off.
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8.02 Eligibility for Holiday Pay

A

All regular employees who are scheduled for forty (40) hours a week
will receive eight (8) hours off with pay for each of the approved
holidays. All regular employees who are scheduled for fifty-six (56)
hours a week will receive twelve (12) hours off with pay for each of
the approved holidays. (Ord. No. 526, Sec. 1, 01-02-91)

Part-time - permanent employees will receive the appropriate pro rata
share of hours off with pay for each of the approved holidays.

Employees on vacation, annual military leave, jury duty, sick leave,
funeral leave or other absences from duty but on active pay status on
the day the holiday is observed must use the holiday on the same
day that it is observed.

An employee must be on active pay status or work his/her normal
schedule of hours, either on the regularly scheduled working day
immediately prior to a holiday or the regularly scheduled working day
immediately following a holiday, in order to qualify for the holiday
time.

Employees who are scheduled and required by their supervisor to
work on the day observed as a holiday must work that day to be
eligible to receive holiday pay. An employee who is scheduled to
work on the day observed as a holiday and reports sick will be
charged with the holiday for that day.

Employees who are scheduled for forty (40) hours a week and who
are assigned and scheduled to work on a holiday, and who in fact do
work, shall receive their usual day's pay plus eight (8) hours pay for
the holiday. Employees who are scheduled fifty-six (56) hours a
week and who are assigned and scheduled to work on a holiday, and
who in fact do work, shall receive their usual day's pay plus twelve
(12) hours pay for the holiday. (Ord. No. 526, Sec. 2, 01-02-91)

8.03 Holiday Pay - Rotating Shifts

A

Employees working on a rotating shift basis receive shift comp time
or compensation for all holidays authorized for City employees.

Holiday compensation is computed on a straight time rate.
Employees will receive the Holiday Compensation whether they
worked the holiday or the holiday fell on their day off in the pay period
in which the holiday occurs. (Ord. No. 526, Sec. 3, 01-02-91)

Employees will be compensated only for the holidays earned while
employed by the City.
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10.

#13
05/04/16

AGENDA

CITY COUNCIL
PROPOSED REGULAR MEETING

SATELLITE BEACH COUNCIL CHAMBER
565 CASSIA BOULEVARD, SATELLITE BEACH, FL 32937

MAY 18, 2016
7:00 P.M.

CALL TO ORDER BY MAYOR CATINO

MOMENT OF SILENCE AND PLEDGE OF ALLEGIANCE LED BY COUNCILMAN
OSMER

CITIZEN COMMENTS

CITY COUNCIL COMMENTS

CITY MANAGER REPORT

DISCUSSITAKE ACTION ON AN AGREEMENT BETWEEN THE CITY OF SATELLITE
BEACH AND MARK QUAVILLON FOR SKATE PARK MANAGEMENT SERVICES
(RFQ NO. 14/15-12)

DISCUSS/TAKE ACTION ON AN AWARD OF SKATE PARK IMPROVEMENTS
(RFP NO. 15/16-04)

DISCUSS/TAKE ACTION ON AN AGREEMENT BETWEEN THE CITY OF SATELLITE
BEACH AND WASTE MANAGEMENT FOR SOLID WASTE SERVICES
(RFP NO. 15/16-03)

DISCUSS/TAKE ACTION ON ORDINANCE NO. 1119, AMENDING THE CITY
CHARTER (FIRST READING)

DISCUSS/PROVIDE DIRECTION ON AMENDING THE CITY CODE REGARDING
IMPACTS OF STORMWATER RUNOFF INTO THE LAGOON

Pursuant to Section 286-0105, FSS, if an individuai decides to appeal any decisicn made by the City Council with respect to any
matter considered at this meeting, a verbatim transcript of the proceedings may be required and the individual may need to insure
that a verbatim transcript of the proceedings is made. In accordance with the Americans with Disabilities Act and Section 286.25,
FSS. Persons with disabilities needing special accommodation to participate in this meeting shoukd contact the City Clerk’s office.



COUNCIL AGENDA PAGE 2
MAY 18, 2016

11. APPROVE THE BUDGET CALENDAR FOR FY 16/17
12. AGENDA ITEMS FOR NEXT REGULAR COUNCIL MEETING

13. ADOPTION OF MINUTES:

Pursuant to Section 286-0105, FSS, if an individua! decides to appeal any decision made by the City Council with respect to any
matter considered at this meeting, a verbatim transcript of the proceedings may be required and the individual may need to insure
that a verbatim transcript of the proceedings is made. In accordance with the Americans with Disabilities Act and Section 286,26,
FSS. Persons with disabllities needing special accommodation to participate in this meeting should contact the City Clerk’s office.



#14

APPOINTMENT TO BOARDS

To: City Manager Courtney Barker
From: City Clerk Leonor Olexa
Meeting Date: 5/4/2016

Department: City Clerk's Office

Recommended Action: Council to appeint new applicants and reappuoint PZAB member Dale Howlett.

Summary: Code Enforcement Board member Richard Ralph has informed the City that he recently
retired and will no longer be serving on the Board, Below is a list of the number of Board vacancies and
position {primary or alternate), new appointments, and a reappointment;:

Current Board Vacancies:

Beautification Board: one (1) primary and two (2) alternate members
Board of Adjustment: one (1) alternate member

Code Enforcement Board: one (1) primary member

Library Board: one (1) alternate member

Planning and Zoning Advisory Board: one (1) alternate member
Recreation Board: one {1) primary and one (1) alternate members
Samsons Island Working Board: two (2) alternate members
Sustainability Board: one (1) primary member

New Appointments: Detailed below are the applicant’s preferences to serve on boards.

+ David Floyd Sustainability Board

*  Peter Rogers Sustainability Board
Beautification Board
Samsons Island Working Board
Comprehensive Planning Advisory Board
Planning and Zening Advisory Board

Board Reappointment:
¢ Dale Howlett — Planning and Zoning Advisory Board — Primary Member (05/01/19)

Attachment:
¢ Planning and Zoning Advisory Board Attendance Log



Planning and Zoning Advisory Board

Romanisko (Chair} Tom

Fortino {(Vice-Chair) Frank

Howlett Dale

Packard Sisi

Terry Steven

Jones (Alt) Michele

Attendance = ¢ 4 0 0o 0O 0 0 O € 0 O 0
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#15
05/04/16

CITY COUNCIL SPECIAL MEETING
UNAPPROVED MINUTES
APRIL 20, 2016

Pursuant to Public Notice, Mayor Frank Catino convened a special meeting of the City Council
on Wednesday, April 20, 2016, at 6:00 p.m., in the Council Chamber. Those present were
Mayor Frank Catino, Vice-Mayor Mark Brimer, Councilwoman Lorraine Gott, Councilman
Dominick Montanaro, Councilman Steve Osmer, City Attorney James Beadle, City Manager
Courtney Barker, and City Clerk Leonor Olexa.

(TIME: 6:01) DISCUSS/ITAKE ACTION ON THE CHARTER REVIEW COMMITTEE
RECOMMENDATIONS TO CITY COUNCIL FOR 2016 CHARTER AMENDMENTS

Charter Review Committee Chairman Michael Chase thanked Committee members
Vice-Chairman David Schechter, Paul DiMouro, John Fergus, David Omler, and Alternate
Members Jeff Chestine and Bill Spiegelhalter, for their dedication and exceptional work on the
City Charter Amendments. He referenced the required tasks of the Commitiee, including:
encouraging public participation (informational letter mailed to residents, Committee information
posted on Facebook/City’s website, and creation of a suggestion form); holding Commitiee
meetings; and the Committee’s approach fo group City Charter changes into efficiency,
operating structure, or regulatory requirement categories. He then presented the Final Report
of the Committee’s recommended changes to the following City Charter Sections: 2.07, 2.11(8),
3.01 title and (3), 3.02(5), 3.03, 3.04, 4.02(2), (3) and (4), 5.05(1), (2) and (3), 6.03(5)(b), and
8.05, and provided the committees background discussion and justification for each
recommended change.

(Time: 6:41) The following Satellite Beach residents addressed Council: Sharon Reynolds,
David Schechter and Joanne Regan.

Council addressed Section 5.05(1) of the City Charter being in violation of Florida Statutes and
guestioned whether this language could be removed without the need to be included as a
referendum questions within the (City Charter Amendment) ordinance, City Atiorney Beadle
stated he would research the requirements and provide an update to Council. City Manager
Barker stated input was received by residents regarding Section 5.05 as it relates to the 100
acres located in the northern portion of the City, and she commented on the disconnect with the
community as it relates to the development of that property, the current property owner being
unresponsive on listing the property, and commented that the property may not be subject to
this Charter provision. She recommended public meetings over the next year to discuss the
desires of the City regarding the 100 acres; Council concurred. City Council aiso discussed
additional changes to the following City Charter Sections:

e ARTICLE Il. - CITY COUNCIL
Section 2.08(2) and (3)}{a) and {b) — Vacancies.

(2) Councilmember. No fater than 30 days after a vacancy occurs in the seat of a
councilmember other than mayor, the city council shall appoint a replacement to serve

until the end of that seats term the-nextregularelection,

(3) Mayor. No later than 30 days after a vacancy occurs in the mayor's seat, the city councit
shall:
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(a) appoint one of the remaining councilmembers to serve as mayor until the end of that

seats term next-regularelestion; and

(b} appoint a replacement for the counciimember who was appointed mayor, to serve

until the end of that seats term next-regularelection.

¢ ARTICLE IV. CITY DEPARTMENTS AND BOARDS
Section 4.02(1) —~ Boards.

(1} Generally. The city council may establish boards including committees as it deems
appropriate. Members of such boards shall be residents of the city, unless otherwise
provided by ordinance, and shall be appointed by the city council. The terms and method
of reappointment shall be established by the city council. Councilmembers may serve as
liaisons to these boards, but shall not attempt to guide the deliberations of the boards.

[Recommend review of the sub-title descriptions to Section 4.02(1), (2) and (3) for clarity.]

e ARTICLE VIl. MISCELLANEOUS
Section 7.02(1) — Transitional provisions.

gubernatorial and presidential years are now complete and no Ionger require this
language. Renumber (2), {(3), and (4)]

ACTION: Councilman Montanaro MOVED, SECOND by Vice-Mayor Brimer, to accept the
Charter Review Committee’s Final Report on the City Charter Amendments. VOTE: ALL YES.
MOTION CARRIED.

City Manager Barker stated that staff will work to provide an updated report and draft ordinance.
Council thanked the Committee and staff for their detailed/exceptional work on the City Charter
Amendments.

Mayor Catino adjourned the meeting at 6:50 p.m.

Leonor Olexa, CMC
City Clerk



CITY COUNCIL. REGULAR MEETING
UNAPPROVED MINUTES
APRIL 20, 2016

Pursuant to Public Notice, Mayor Frank Catino convened a regular meeting of the City Council
on Wednesday, April 20, 2016, at 7:04 p.m., in the Council Chamber. Those present were
Mayor Frank Catino, Vice-Mayor Mark Brimer, Councilwoman Lorraine Gott, Counciiman
Dominick Montanaro, Councilman Steve Osmer, City Attorney James Beadle, City Manager
Courtney Barker, and City Clerk Leonor Olexa.

Councilwoman Gott led a moment of silence and the Pledge of Allegiance.

(TIME: 7:05) CITIZEN COMMENTS
No public comments.

{TIME: 7:06) CITY COUNCIL COMMENTS
Vice-Mayor Brimer stated he will be attending a Department of Health meeting in May that may
conflict with one of the Town Hall meetings.

Councilwoman Gott stated that the Special Edition Beachcaster on the Lagoon is complete and
residents should be receiving a copy by Friday.

Counciiman Montanaro attended the Keep Brevard Beautiful Beach Cleanup and the Lion’s
Club/PAL Pancake Breakfast.

Mayor Catino thanked Councilwoman Gott for her efforts on the Special Edition Beachcaster, and
also thanked Vice-Mayor Brimer, Councilwoman Gott and Administrative Assistant Linda Harlow
for the Communities for a Lifetime article that was published in the Quality Cities publication.

(TIME: 7:08) CITY MANAGER REPORT

City Manager Barker reported on the following: Youth Fishing Tournament, 55+ Club Fashion
Show, a thank-you letter received for the impressive work being done on the Roosevelt Avenue
project by the contractor and staff, acquisition of five bleachers from Patrick Air Force Base to
be used on the City’s ball fields (a P4 Initiative project), the April 27" deadline for City Manager
evaluations, Councilman Montanaro being selected to receive a Florida League of Cities Home
Rule Hero Award, and the upcoming retirement of Recreation Director Kerry Stoms.

City Manager Barker requested approval of the proposed Town Hall meeting dates and times.
Council discussed Vice-Mayor Brimer's conflict with the May 2, 2016 meeting. Mayor Catino
asked for citizen comments,; there were no comments.

ACTION: Councilman Montanaro MOVED, SECOND by Councilman Osmer, to approve the
Town Hall meeting dates as submitted by staff. VOTE: ALL YES. MOTION CARRIED.

City Manager Barker provided available dates of Attorney Cliff Shepard to offer Ethics Training
and requested Councit approve a date and time. Council discussed scheduling the training on
August 15, 2016 at 1:00 p.m. Mayor Catino asked for citizen comments; there were no
comments.
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ACTION: Councilman Montanaro MOVED, SECOND by Councilman Osmer, to approve
August 15, 2016 as the Ethics Training date for City Council, staff, and any other people that
need to get Ethics Training. VOTE: ALL YES. MOTION CARRIED.

City Manager Barker requested approval of a letter to Brigadier General Monteith reguesting a
meeting to discuss the 100 acres. She noted that the initial letter was revised by Councilwoman
Gott. Council, by consensus, agreed to approve sending the revised letter.

City Manager Barker requested approval of a letter to the Florida League of Cities for a joint
award application with the City of Indian Harbour Beach for the 2016 Florida Municipal
Achievement Awards' Florida Citizenship Award regarding Alternative Police and Parenting
Strategies. Council, by consensus, agreed o send the letter.

Councilwoman Gott commented on the sudden passing of newest board appointee Joseph
Correnti and stated that this will be a great loss to the City.

(TIME: 7:16) DISCUSS/TAKE ACTION ON ORDINANCE NO. 1116, AN ORDINANCE OF
THE CITY OF SATELLITE BEACH, BREVARD COUNTY, FLORIDA, AMENDING THE
SATELLITE BEACH PERSONNEL POLICY SECTION 12.01 (JOB CLASSIFICATION
LEVELS) TO ADD JOB CLASSIFICATION FOR FULL-TIME SPECIAL EVENTS AND
VOLUNTEER COORDINATOR AND SALARY RANGE; AND PROVIDING AN EFFECTIVE
DATE (FIRST READING)

City Attorney Beadle read Ordinance No. 1116 by title on first reading. Deputy Recreation
Director Cassie Warthen reported on the increase in special events over the last few years, and
identified the need to change the part-time position to a full-time position. City Manager Barker
detailed the retirement of the Recreation Director and commented that the shifting of staff would
provide the funds to adjust this position to full-time.

Mayor Catino asked for citizen comments; there were no comments,

ACTION: Councilman Montanaro MOVED, SECOND by Councilwoman Gott, to approve
Ordinance No. 1118 on first reading. VOTE: ALL YES. MOTION CARRIED.

Council agreed to adjust the sequence of agenda items 10, 11, 12, and 13.

(TIME: 7:19) DISCUSS/TAKE ACTION ON UPDATING THE GENERAL EMPLOYEE 401(A)
MONEY PURCHASE PLAN TO COMPLY WITH INTERNAL REVENUE SERVICE
REQUIREMENTS

Assistant City Manager Suzanne Sherman reported on the changes in law that require the
401(a) Florida Money Purchase Plan documents to be updated; however, ali changes are
already in practice, and include the following: the method for calculating hours of service for
exempt/salaried employees, allowing required partial/lump-sum minimum distributions for
employees over the age of 70 % years, and charging plan participants for use of particular plan
features.

Mayor Catino asked for citizen comments; there were no comments.

ACTION: Councilman Montanaro MOVED, SECOND by Councilman Osmer, to authorize the

City Manager to sign the 401(a) Government Money Purchase Plan Adoption Agreement.
VOTE: ALL YES. MOTION CARRIED.
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(TIME: 7:23) DISCUSS/TAKE ACTION ON RESOLUTION NO. 968, A RESOLUTION OF THE
CITY OF SATELLITE BEACH, BREVARD COUNTY, FLORIDA, AMENDING THE CITY OF
SATELLITE BEACH MONEY PURCHASE PLAN AS REQUIRED BY LEGISLATIVE AND
REGULATORY CHANGES; PROVIDING AN EFFECTIVE DATE; AND PROVIDING FOR
ADOPTION

City Attorney Beadle read Resolution No. 968 by title.

Mayor Catino asked for citizen comments; there were no comments.

ACTION: Vice-Mayor Brimer MOVED, SECOND by Councilman Osmer, to adopt Resolution
No. 968. VOTE: ALL YES. MOTION CARRIED.

(TIME: 7:24) AGENDA ITEMS FOR NEXT REGULAR COUNCIL MEETING
Council discussed agenda items for the next regular Council meeting.

{TIME: 7:25) ADOPTION OF MINUTES: APRIL 6, 2016, WORKSHOP MEETING AND
APRIL 6, 2016, REGULAR MEETING

ACTION: Councilman Montanaro MOVED, SECOND by Vice-Mayor Brimer, to approve the
minutes as submitted. VOTE: ALL YES. MOTION CARRIED.

(TIME: 7:28) DISCUSS/TAKE ACTION ON AUDIT REPORT FOR FY 14/15 BY CARR,
RIGGS & INGRAM (TIME CERTAIN 7:30 P.M.)

Chas Hoyman and Yvonne Clayborne of Carr, Riggs & Ingram presented an overview of the
Financial Statements for the Year Ended September 30, 2015. Ms. Clayborne identified
updates to the reporting requirements. All tests were performed for compliance with Florida
laws and regulations. No items of significance were identified, and the City received a clean,
unqualiified opinion. Council discussed the improved reporting changes implemented by new
staff, and thanked City staff for their efforts in achieving a positive audit.

Mayor Catino asked for citizen comments; there were no comments.

ACTION: Vice-Mayor Brimer MOVED, SECOND by Councilman Montanaro, to accept the
Financial Statements for the Year Ended September 30, 2015 provided by Carr, Riggs &
Ingram. VOTE: ALL YES. MOTION CARRIED.

Council agreed to adjust the sequence of agenda item 9.

(TIME: 7:41) DISCUSS/TAKE ACTION ON AN AWARD OF SOLID WASTE SERVICES
{RFP NO. 15/16-03)

Assistant City Manager Suzanne Sherman reported on the following: the process for RFP No.
15/16-03 for solid waste services; the receipt of proposals from Waste Management and Waste
Pro; presentations by vendors, the evaluation committee review; and the discussion of
achieving the same or better services levels for residents and businesses, and avoiding cost
increases to customers. The evaluation committee scored as follows: Waste Management, 91;
Waste Pro, 868.2. Staff recommended award of RFP No. 15/16-03 to Waste Management, and
authorization for City Consultant RCG Consulting and staff to negotiate the following: a ten-year
contract, reduction in commercial rates, improvement in prompt handling of residential yard
waste, and use of an annual price index that will be favorable to the residents/businesses.
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Council discussed working to get the best price for the community and continuing to have the
same or befter solid waste services.

(Time: 7:50) The following Sateliite Beach residents addressed Council: Joanne Regan and
Bert Gamin.

ACTION: Councilwoman Gott MOVED, SECOND by Councilman Montanaro, to approve bid
selection of Waste Management for solid waste services and authorize the City Manager to
begin contract negotiations including staff recommendations. City Manager Barker requested to
add to the motion, to have the ability to move to the second vendor if negotiations do not result
in an agreement with the first vendor.

ACTION: Councilwoman Gott MOVED, to amend her motion, SECOND by Councilman
Montanaro, to add City Manager Barker's recommendation. VOTE: ALL YES. MOTION
CARRIED.

(TIME: 7:56) DISCUSS/TAKE ACTION ON ORDINANCE NO. 1118, AN ORDINANCE OF
THE CITY _OF SATELLITE BEACH. BREVARD COUNTY, FLORIDA, AMENDING THE
FY 2015-2016 BUDGET ORDINANCE NO. 1110; AND PROVIDING AN EFFECTIVE DATE
(FIRST READING)

City Attorney Beadle read Ordinance No. 1118 by ftitle on first reading. Comptroller Jennifer
Howland presented an overview of the mid-year budget amendment, which includes updated
revenue and expenditure projections and an increase in additions to Reserves.

Mayor Catino asked for citizen comments; there were no comments.

ACTION: Councilman Montanaro MOVED, SECOND by Vice-Mayor Brimer, to approve
Ordinance No. 1118 on first reading. VOTE: ALL YES. MOTION CARRIED.

Mayor Catino adjourned the meeting at 8:08 p.m.

Leonor Olexa, CMC
City Clerk
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