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AGREEMENT TO PIGGYBACK A CONTRACT FOR SERVICES
BID BY ANOTHER GOVERNMENTAL ENTITY

WHEREAS, TD Bank, N.A. (the “Bank”), a national banking association with offices located in
the State of Florida, entered into an agreement(s) dated July 14th, 2014, with the City of Sunny Isles
Beach, a political subdivision of the State of Florida, for certain banking / cash management services
procured pursuant to F.S. §287.057, a copy of which is attached hereto and further described below
(collectively, the “Contract™);

WHEREAS, pursuant to Chapter 287, Florida Statutes, e.g., Sections 287.056 and 287.057, a
municipality may utilize a competitive bid or request for proposal solicited by another governmental
entity, and neither the City of Sunny Isles Beach Procurement Code nor the terms of the Request for
Proposal associated with the Contract otherwise prohibit or restrict any municipality or other government
agency from participating in the Contract under the same prices, terms and conditions;

WHEREAS, the Town of Cutler Bay, a Florida municipal corporation (the “Town™) has the legal
author1ty under, e.g., Code of Ordinances, No. 06-22, Part 1V, “Purchases From Competitively Bid
Contracts of Other Governmental Entities,” adopted by the Town of Cutler Bay, to award contracts
without separate competitive bidding by the Town that are based on and result from (or “piggyback” on)
purchases made under contracts of other municipal or governmental entities that were awarded pursuant
to competitive bids based on clearly defined specifications, including a contract awarded pursuant to F.S.
§287.042; and

WHEREAS, the Town desires to “piggyback” onto the above-referenced Contract between the
Bank and the City of Sunny Isles Beach for utilization of all or some of the same services for the Town of
Cutler Bay (the “Work™), and the Bank consents to the aforesaid “piggybacking.”

NOW, THEREFORE, the Town having found it to be in the public interest, the parties agree as
follows, effective as of the date each party has executed this agreement below (the “Effective Date™):

ARTICLE 1~ RECITALS
The recitals are true and correct and are hereby incorporated into and made a part of this agreement.
ARTICLE 2 - CONTRACT DOCUMENTS
2.1 The following documents associated with the Contract (and collectively referred to as the
“Contract Documents™) are incorporated and made part of this agreement, subject to any adjustments

specifically described in this agreement:

2.1.1  City of Sunny Isles Beach Agreement with TD Bank for Banking Services Contract No.
14-04-02, attached hereto;



2.1.2  the Bank Forms of Agreement (including the Cash Management Master Agreement, the
Business Deposit Account Agreement and the ACH Block & Filter Agreement), attached hereto;

2.1.3  City of Sunny Isles Beach Request for Proposals No. 14-04-02 (the “RFP?”), attached
hereto; and

2.1.4 TD Bank’s “Solutions Prepared for City of Sunny Isles Beach” dated May 15, 2014 in
response to the RFP, attached hereto.

ARTICLE 3 - TERM AND TERMINATION

3.1 Subject to authorized adjustments, the Initial Term of this agreement shall be five (5)
years from the date of this agreement.

3.2 Following the Initial Term, the parties may extend the term of this agreement for an
additional five (5) year term, by mutual written consent of the Town and the Bank.

33 Notwithstanding the terms of the Contract, the parties agree that the Town may, for its
convenience and without cause, terminate the Services and this agreement by giving Bank thirty (30) days
advance written notice.

ARTICLE 4 — SCOPE OF SERVICES

The Bank is willing to provide to the Town the same banking / cash management services reflected in and
in accordance with the terms and conditions specified in the Contract Documents and otherwise pursuant
to this agreement.

ARTICLE 5 - RATIFICATION & AGREEMENT

5.1 The Bank affirms and ratifies the terms and conditions of the above-referenced Contract
with the City of Sunny Isles Beach and agrees to perform the services set forth therein for the Town in
accordance with the terms of said Contract and this agreement beginning on the Effective Date of this
agreement.

5.2 The Town agrees to utilize the services of the Bank in a manner and upon the terms and
conditions as set forth in the Contract with the City of Sunny Isles Beach in accordance with the terms of
said Contract and this agreement beginning on the Effective Date of this agreement.

ARTICLE 6 - NOTICES

All notices and other communications required or permitted to be given under this agreement by
either party to the other shall be sent (except as otherwise provided herein) in accordance with the
Bank Forms of Agreement, as applicable. Notice given under the Bank Forms of Agreement may be
addressed to such party as follows:



If to the Town:

With a copy to:
[f to the Bank: Pamela Ramkalawan With a copy to: Indroneel Ghosh
Vice President Vice President
Government Banking Treasury Management Services
5900 N. Andrews Ave 6000 Atrium Way
Second Floor Mt, Laurel, NJ 08054
Ft. Lauderdale, FL 33309 ‘
TD BANK, N.A. TOWN OF CUTLER BAY, FLORIDA
By: Pamela Ramkalawan By:
Its: Vice President ATTEST:
Town Clerk
Date Date

APPROVED AS TO FORM AND LEGAL
SUFFICIENCY:

By:

Town Attorney



City of Sunny Isles Beach
Request for Proposals
No. 14-04-02
Banking Services Agreement
with TD Bank, N.A.



CITY OF SUNNY ISLES BEACH AGREEMENT
WITH TD BANK FOR BANKING SERVICES
CONTRACT NO.

- THIS CONTRACTUAL AGREEMENT (hereinafter referred to as the “Agreement”)
is made in duplicate, this [ff’/“ day of  “Tuly , 2014, by and between the CITY
OF SUNNY ISLES BEACH, Florida, (hereifiafter referred to as “City”), and TD BANK, N.A.
d corporation authorized to do business in the State of Florida (hercinafter referted to as “Bank”)

whose Federal LD. #is 0} ~013 7776 .

RECITALS

WHEREAS, the City issued Request for Proposals No. 14-04-02 (“RFP”) for banking
services tc handle operating cash including, but not limited to, deposits, check payments, payroll
checks, ACH processing and wire transfers (““Services™); and

WHEREAS, the Bank responded to the RFP by submitting a proposal and
“Supplemental Certification” in response thereto (together, the “Proposal™), including but not
limited to the Bank’s Cash Management Master Agreement (“CMMA”) and associated service
appendices, (together, the “ Bank Forms of Agreement”); and

WHEREAS, the Bank was selected by the City as the lowest responsible and respo)néive
bidder in response to the RFP; and

WHEREAS, the Bank shall provide the Services to the City as set forth and delineated in
the RFP, the Bank’s Proposal and the Bank Forms of Agreement copies of which are attached
hereto as Exhibits and incorporated herein by reference.

NOW THEREFORE, in consideration of the foregoing premises and other good and
valuable considetation, the receipt and adequacy of which are hereby acknowledged, the City
and Banlk hereby covenant and agree as follows:

1. RECITALS. The Recitals set forth above are hereby incorporated into this Agreement
and made a part hereof for reference.

2, SERVICES., The Services performed by Bank shall consist of the following:

(a) Each of the specific requireriients, terms and conditions set forth in the RFP (attached
hereto as Exhibit C), which is hereby incorporated by reference in its entirety;

(b) Each of the services, terms and conditions set forth in the Proposal (attached hereto as
Exhibit B) as well as the Bank Forms of Agreement (attached hereto as Exhibit C)
and hereby incorporated by reference in their entirety; and

(c) Unless the context requires otherwise, all references to “this Apreement” and use of
the terms “herein”, “hereby”, “hereto”, “hereunder” and the like shall be deemed to
include this Agreement, the Proposal, the Bank Forms of Agreement, the RFP and
any other related documents (collectively, the “Contract Documents™) ; and

(d) Any inconsistency between any of the Contract Documents shall be resolved in the
following descending order of priority:
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1. First, this Agreement;

2. Sccond, the Bank Forms of Agreement (including the CMMA, the Business
Deposit Account Agreemert and the ACH Block & Filter Agréement, all
attached hereto as Exhibit A);

3. Third, the Proposal (attached hereto as Exhibit B):

4. Fourth, the RFP (attached hereto as Exhibit C); and

5. Filth, any other relevant documents.

3. TERM., The term of this Agreement shall have an initial term of five (5) years with an
effective start date of July I, 2014. Thereafter, the parties may extend the term of this
Agreement for an additional five (5) year renewal term, by mutual written consent at any time
prior to the expiration of the initial term of this Agreement. In the event the services are
scheduled to end because of the expiration of the existing initia! term or renewal term, the Bank
shall continue to provide the services to the City, upon the City’s request, for an extended period
not to exceed ninety (90) days. The Bank shall be compensated for services during this
extension period at the rate(s) in effect when the City invokes this extension clause.

4. TERMINATION AND REMEDIES FOR BREACH.

A.

If, through any cause within reasonable control, the Bank shall fail to fulfill in a
timely manner or otherwise violate any of the covenants, agreements or
stipulations material to this Agreement, the RFP, or the Proposal, as well as the
Bank Forms of Agreement, City shall have the right to terminate the Services then
remaining to be performed. Prior to the exercise of its option to terminate for
cause, the City shall notify the Bank of its violation of the particular terms or
conditions alleged to have been violated and grant Bank ten (10) days to cure such
default. If the default remains uncured after ten (10) days the City may terminate
this Agreement.

(1) In the event of termination for cause, (a) all finished and unfinished
documents, data and other work product prepared by Bank shall be delivered
to the City, subject to the Bank’s right to retain copies of documents, data and
other work product iIn accordance with Bank record retention policies and
procedures as well as applicable laws and regulations relating to the retention
of records, (b) and the City shall compensate the Bank for all Services
satisfactorily performed priot to the date of termination.

Termination for Convenience of City, The City may, for its convenience and

without cause terminate the Services then remaining to be performed at any time
by giving Bank ten (10) days written notice, The terms of subparagraph A(i) above
shall be applicable hereunder,

Termination for Insolvency. The City also reserves the tight to terminate the
remaining Services to be performed in the event of the Bank’s failure and
appointment of the. FDIC as receiver under federal receivership law,
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5. COMPENSATION. For the Services authorized in the RFP and the Proposal, the City
agrees to maintain monies on deposit with the Bank in a special cash management compensation
account, in an amount which will be at least enough to cover all of the appropriate charges for
the Services, per the Proposal’s pricing section. In accordance with the Bank’s Proposal, as set
forth in Exhibit B, attached hereto and incorporated herein by reference, Bank will provide the
City with an account analysis statement and will automatically credit the designated account
monthly with any interest earned, or debit the designated account monthly for any fees incurred.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS.

(a) Bank hereby represents and warrants to the City that it has full power and authority to
enter into this Agreement and fully petform ils obligations hereunder without the need for any
further corporate or governmental consents or approvals, and that the persons executing this
Agreement are authorized to execute and deliver it. Assuming the due authorization, execution,
delivery, legality and enforceability hereby by or against the City when executed and delivered
by the parties, this Agreement will constitute a valid and binding agreement of the Bank,
enforceable against it in accordance with its terims, subject only to the application of general
principles of equity and limitations arising from bankruptey, insolvency, moratotium and other
similar laws affecting the rights of creditors generally. Bank shall at all times during the term of
this Agreement and during the term of any renewal or extension of this Agreement be a member
of the Federal Deposit Insurance Corporation and authorized by the Office of the Comptroller of
the Currency to operate as a national banking association.

(b) The Bank has not employed or retained any person employed by the City to solicit or
secure this Agreement and it has not offered to pay, paid, or agreed to pay any person employed
by the City any fee, commission percentage, brokerage fee, or gift of any kind contingent upon
or resulting from the award of this Agreement.

{© The Bank is aware of the conflict of interest laws of the Ordinances and regulations of the
City of Sunny Isles Beach, Miami-Dade County, and the State of Florida, and covenants that the
Bank will fully comply in all material respects with the terms of said laws,

(d) At the request of the Bank, the City agrees to cause its designated officials or their
designees to execute such signature cards and other signature and identification verification
documments as the Bank deems reasonably necessary for purposes of establishing appropriate
security measures in connection with the Services to be provided hereunder.

7. ASSIGNMENT AND PERFORMANCE. Neither this Agreement nor any right or
interest herein shall be assigned, transferred or encumbered without the written consent of the:
other party. City may terminate this Agreement, effective immediately, if there is any
assighiment, or attempted assignment, transfer, or encumbrance, by Bank of this Agreement or
any right or interest herein without City’s written consent, Notwithstanding the foregoing, for
purposes of this Agreement, the City acknowledges and agrees that the acquisition of all or
substantially all of Bank’s assets 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 assignment. Additionally, for any subcontracting or assignment for
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which Bank must otherwise obtain the City’s consent, such consent shall not be unreasonably
withheld,

8. INSPECTION RIGHTS AND RETENTION OF RECORDS. City shall have the
right, at reasonable times and upon reasonable request, during the term of this Agreement and for
three (3) years thereafter, to inspect the books, records, and accounts of Bank that pertain to the
Services performed under this Agreement. Bank shall keep such book, records and accounts as
may be necessary in order to record complete and correct entries related to Services performed
under this Agreement, as required by applicable law. All books, records, and accounts of Bank
related to this Agreement shall be kept in written or electronic form, or in a form capable of
conversion into written form within a reasonable time, and upon reasonable request to do se,
Bank, as applicable, shall make same available at no cost to City in written or electronic form.
Review and inspection of Bank records by the City may be made available subject to Bank
policy and to applicable federal laws and regulations, and those of the City of Sunny Isles Beach
and the State of Florida that may otherwise restrict or prohibit access to Bank’s financial and
banking records by third parties.

Bank shall preserve and make available, at reasonable times for examination and inspection by
City, all financial records, supporting documents, statistical records, and any other documents
pertinent to this Agreement for the.required retention period of the Florida Public Records Act,
Chapter 119, Florida Statutes, as may be amended from time to time, if applicable, or, if the
Florida Public Records Act is not applicable, for a period of seven (7) years from the date of the
banking transaction, or as otherwise required by Bank’s policies and applicable federal, City of
Sunny Isles Beach and State of Florida laws and regulations related to the retention of such
records. If the Florida Public Records Act is applicable to Bank’s records, Bank shall comply
with all requirements thereof. Any incomplete or incorrect entry in such books, records, and
accounts shall be r basis for City’s disallowance and recovery of any payment upon such entry.

9. INSURANCE. Bank shall, at its sole cost and expense, during the period of Services
- performed under this Agreement, procure the insurance coverage amounts required by the RFP
and as otherwise required by applicable banking rules and regulations under applicable federal
and state law. o

10. INDEMNIFICATION. Bank shall indemnify and hold harmless the City, its agents
and employees from or on account of any losses, costs and damages incurred By third parties,
including reasonable attorney’s fees and the actual costs of defense resulting from any act or
omission of gross negligence, willful misconduct or bad faith by the Bank or its subcontractors,
agents, servants or employees.

Subject to the limitations of Section 768.28 of the Florida Statutes, as applicable and as may be
amended from time to time, the City shall indemnify and hold harmless the Bank, its directors,
officers, employees, and agents from or on account of any losses, costs and damages incurred by
third partics, including reasonable attorney’s fees and the costs of defense, resulting from any
actions or omission of the Bank taken or ornitted to be taken at the request. of the City, its
employees or agents, or otherwise arising out of any negligent act or omission or failure to
exercisc reasonable care by the City, its employees or agents. Subject to the aforesaid [imitation,
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the City further agrees to indemnify and hold harmless the Bank, its agents or employees against
any claims or liability arising from or based upon the violation of any federal, state, county, or
city laws, by-laws, ordinances, or regulations by the City, its agents, servants or employees.

. LIMITATION OF LIABILITY. Notwithstanding any other terms or provisions of
this Agreement, including the preceding Section 10, neither the City not the Bank shall in any
event be liable to the other for any amount in excess of actual losses plus costs and reasonable
attorney’s fees sustained by the injured party, and in no event shall either the City or the Bank
ever be liable hereunder or in any action in tort arising out of the Services or relationships to be
provided or established hereunder for any indirect, special, incidental, punitive or consequential
loss or damage of any kind, including lost profits or opportunities or damage to reputation,
arising therefrom whether or not advised of the possibility hereof.

12, NOTICES, All notices and other communications required or permitted to be given
under this Agreement by either party to the other shall be sent (except as otherwise provided
herein) in accordance with the Bank Forms of Agreement, as applicable. Notice given under the
Bank Forms of Agreement may be addressed to such party as follows:

If to the City: ChristopherJ. Russo With a copy to:
City Manager Hans Ottinot
City of Sunny Isles Beach City Attorney
18070 Collins Avenue City of Sunny Isles Beach
Fourth Floot : 18070 Collins Avenue
Sunny Isles Beach, Florida 33160 Foutth Floor
Tel: (305) 792-1701 Sunny.lsles Beach, Florida 33160
Tel: (305) 792-1702
If to the Bank: | Pamela Ramkalawan With a copy to;
Vice President Einar Anderson
Government Banking Senior Vice President & Senior
5900 N. Andrews Ave, Counsel
Second Floor P.O. Box 9540
Fort Lauderdale, FL 33309 Portland, ME 04112-9540
Tel: (954) 233-2064 Tel: (207) 535-3801

13, CHANGES/AMENDMENTS.

(a) The City may, from time to time, request changes in the scope of services of the Bank to
be performed hereunder, Such chaunges, which are mutually agreed upon by and between
the City and the Bank, may be incorporated into this Agreement via written amendments
to this Agregmerit.

(b) The fees and charges set forth for the Services to be provided to the City will begin on the
effective date of this Agreement, and shall not be increased for a petiod of five (5) years
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after commencement of the term of this Agreement. For any renewal term beyond the
initial five (5) year period, fees and charges may be renegotiated between the partics.

(c) The Bank may amend the Bank Forms of Agreement where such amendments apply to
all or substantially all of the Bank’s Cash Management Services customers, except to the
extent that any such amendments contravene any provisions of this Agreement or the
provisions of the Bank Forms of Apreement that the parties previously amended,
customized or otherwise specially-negotiated. Bank may provide notice to the City of
such amendments in accordarice with the provisions of the Bank Forms of Agreement.
The City may terminate this Agreement or the Bank Forms of Agreement, including any
associated Appendix(ces), immedialely upon its receipt of notice of an amendment that is
not acceptabie to the City.

14, EQUAL EMPLOYMENT OPPORTUNITY: NON-DISCRIMINATION.,

The Bank will not discriminate against any employee or an applicant for employment because of
race, color, religion, sex, national origin, marital status, or handicap. The Bank shall take
affirmative action to ensure that applicants are employed and that employees are treated fairly
during employment without regard to race, color, religion, sex, national origin, marital status, or
handicap.

Such action shall include, but not be limited to, the following: Employment, upgrading,
demotions or transfers, recruitment or recruitment advertising; layoff or terminations; rates of
pay or other forms of compensation; selection for training including apprenticeship; and
participation in recreational and educational aclivities.

The Bank shall keep such recards and submit such reports concerning racial and ethnic origin of
applicants for employment and employees as the Sectetary of Labor of the United States
requires. The Banl agrees to comply with such rules, regulations and guidelines as the Secretary
may issue to implement thesc requirements, Each party respectively shall comply with all
applicable laws, ordinances and codes of Federal, State and local governments applicable to that
Party.

[5.. MATERIALITY AND WAIVER OF BREACH. City and Bank agree that each
requirement, duty and obligation set forth herein was bargained for at arms-length, is agreed to
by the parties, that each is substantial and important to the formation of this Agreement and that
each js, therefore, a material term hereof. City’s failure to enforce any provision of this
Agreement shall not be deemed a waiver of such provision or modification of this Agreement. A
waiver of any breach of a provision of this Agreement shall not be deemed a. waiver of any
subsequent breach and shall not be construed to be a miodification of the terms of this
Agreement.

16. SEVERANCE. In the event any provision of this Agreement is found to be void and
unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement
shall ncvertheless be binding upon the parties with the same effect as though the void or
unenforceable provisions had been severed and deleted.
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{7. GOVERNING LAW, This Agreement shall be construed and enforced in accordance
with federal law and, to the extent not preempted or inconsistent therewith, by the laws of the
State of Florida.

18. JURISDICTION. The Patties hereto agree that the state or federal courts located in the
State of Florida shall have the exclusive jurisdiction over the parties and the subject matter of
any litigation between the parties arising hereunder. Venue for any lawsuit brought by one party
against the other parly or otherwise arising out of this Agreement, and for any other legal
proceeding except as otherwise required by law, shall be ih Miami-Dade County, Florida, and,
in the cvent of federal jurisdiction, in the Southern District of Florida. The Bank and City each
agree that neither the Bank nor the City shall: (a) seek a jury trial in any lawsuit, proceeding,
counterclaim, or ahy other action based upon, or arising ouf of, the Agre¢ment or any account or
the dealings between the Bank and City, or (b) seek to consolidate any such action with another
in which a jury trial cannot be or has not been waived.

IN WITNESS WHEREOT, the parties hereto have executed this Agreement in teiplicate on the
ddy and year first written above.

WIINESb/ T.D. BANK, N.A,

éﬂat}[{i‘m it /I’// T8 e R

Signature of corp. tep.

RUDREF F i/ CURTS - WHAN .A./ Pocoalo, Larakadamon }\1\ . fres doed

Print Name Ptint name and title of corp. rep.
ATTEST: CITY OF SUNNY ISLES BEACH
,,,,, S, / 7 ,(3{/ /é
B 1\ d )mh,, éW
Jane A. Hines, MMC, City Clerk Norman S. Edelcup, Mayoi
APPROVED AS TO FORM

U

/flanwttmoi/ City Attorney
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REquest for Proposals
No. 14-04-02
Banking Services Agreement with TD
Bank, N.A.
Exhibit "A"
(Cash Management Master Agreement)



EXHIBIT A:

Bank

CASH MANAGEMENT MASTER AGREEMENT

Customer: CITY OF SUNNY ISLES BEACH
Date of Agreement;

TD Bank, N.A. (*Bank”} provides a broad rangg of non-consumer cash management products ahd scrvices to its customers. The
customer identified above (“Customer”) wishes to obtain from Bank, and Bank desites to provide to Customer, those services

that have been checked below:

1.
2.
3,
4.

5.

TD oTroasury Sorvices (APPEndiX I} uirmmmmeenmeromoecmommoomnos Nt X
TD ACH Origination Services (Appendiz I1) oo et et s A X
TD Wire Teansler Services (APPERAIX T ormmsmmmecrermeenmassecramsiamsoiasesimaaseses X
TI> Sweep Services (Appendix [V) v iminononin. TR TV OO PRI |
TD Positive Pay. Services (Appendix V)i Pt s h¢

AFTER REVIEW OF SECTION 10 HEREIN,
CUSTOMER DECLINES POSITIVE PAY SERVICES []

*%& [Customer must accept or decline the Positive Pay Services)

6. TD Controiled Disbursement Services (Appendix VI) .............. Fevrrerre e e sne e X
7. TD Lockbox Services (Appendix VI . oo O
8. TD Digital Express Serviees (APPendix VU e e B
9. 'I'D> Accounl Reconcilement Services - Full '(Appcndi'x IX)ooconne Here s b e 4
10. TD Account Reconcilement Services — Partial (Appendix X) .o.ovvivionnrn TV (|
11. TD Deposil Reconcilement Services (APPendix XIY v ssmeciscssisisaseresiminsnnees [}
A]2. TD Check Imaging Services {Appendix X1} TP OO ¥
13, TD) Zero Balance /\ccounvt Services (APPEndix XTTY ,ueomemimninnonemeressconc P4
14. 1D Currency Services (APPEndix XIV i vt D
15, T EscrowDirect Services (Appendix XV) E]
16. TD BAI2 File Transmission Services (AppendiX XVI) coivrmrormrinsissermesmnions O
17. TD Data Exchange Services (Appendix XV oo oo O

{WI913697.1} Haf 6l




18, T ACH Third Party Sender Services (Appendix XV P s [}
19. TD Image Cash Letter Services (Appendix XIX) oo msiersssmesssisessen |

20. TD Healthcare Remitiance Management Services (Appendix XX) ...omsrescons i [

21, T Data Transmission Scrvices (Appendix XXD)......., S USSR SO PPN X
22. T ACH Positive Pay Services (Appenuix XXH) weircrerisesinrnssnsernosesesseess PG
23, 'TD Currency Services tor Smartsafe (Appendix XX eiviinriienrcronscnnnonrinsne. O
24, Reserved (Appenaix XXIVY (s iovensisee o ecsiseseesseestserssscsessnmssssaesessossossons L]
25, Reserved (AppendiX. XX V) oo, S e VDRI I

The "Cash Management Service(s)” or “Service(s)” shall heteafler mean the cash management service(s) idenlified 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 scrvice guides or manuals made available to
Customer by Banl,

Agreement

This Cash Management Master Agreement (this *Agreement”) is by and between Bank and Customer. This Agreement is
incorporated by refcrence into that certain “Contract’ between the parties, the ters of which include: (1) City of Sunny lsles
Deach Agreement With TD Bank for Banking Setvices (“City’s Form of Agreemcnt”) dated on or about the date of this
Agreement; (2) Customer’s Request for Proposals No. 14-04-02 (the *RFP™); and (3) Bank’s response lo (he RFP, Solutions
Prepared for City of Sunny Isles Beuch, dated May 15, 2014 (the “Proposal”, hereinafier, collectively, the “Contract™). The
partics agrec that any ambiguity, conflict or inconsistency in the forcgoing docwments that togethes constitute the Contract shall
be resolved in the ordor of precedence provided in Scction 2(d) of the City’s Form of Agrecment.

Bank agvees lo provide o Customer and Customer agrees to use certain Cash Management Scivices {as defined above) offered
by Bank. Bank and Customer agree {hat the Cash Management Services will be govemned by the terms of the Contract, as well as
this Agreement, which include the tules and procedurcs applicable to each of the Services (collectively, the “Rulces™), which are
contained in the Appendices to this Agreement, and are hereby incorporaled in and made a parl of this Agreement. This
Agieement shall be effective when signed by both parties.

The following terms and conditions arc applicable to all Cash Management Services provided o Customer hereunder,

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

“Aeeess Devices”™ means collectively sll security,
identification and suthenticalion mechanisms, including,
without limitation, sccéurlty codes or tokens, PiNs,
electrontic identitics or signatures, encryption keys and/or
individual passwords associated with or necessary lor
Customer’s access to and use ol any Cash Managemerit
Services.

“Aecount” means an Account, a8 such lerm is
defined in the Account. Agreement, used in connection with
any Cash Managenient Services,

“Account Agreement” necuns the  Business
Deposit Account Agreement {ssued by Bank and governing
Customer’s deposit relationship with Bank, as thc same
may be amended from time to time,

{WivI36PII} 2062

“Affillate(s}” means, with respect 1o any party,
any company controlled by, under the control of, or under
common control with such party,

“Amended Appendix” means an amendmeont to an
Appendix thal supplements or revises, but does not revoke
in ils entirety, a prior Appendix for a particular Service.

“Appendix” means a description of the rules and
procedures applicable to a particular Scrvice to be provided
by Bank to Customer. Fach such Appendix, including any
Amended Appendix, is incorporaled herein by reference
and made a part hereol, 1[ there is any conflict between the
provisions of (his Agreement and any Appendix or
Amended Appendix, the Appetidix or Amended Appendix
shall govern, but only to the extent reasonably necessary lo
resolve such conflicl.

“Authoriced Representative” means a petson

“deslgnated by Customer as an individual authotized to act

on behalf of Customer and/or authorized to access and use
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the Services, as evidenced by certificd copics of resolutions
trom Customer’s board of directors ot other governing
body, if any, or other certificate or cvidence of anthority
satisfaclory to Bank, including, without limitation, any
Customer cnrollment or Setup Form(s) completed by
Cuslomer.

“Banl Internet System” meuns Bank’s Internet-
based electronic information delivery aid {ransaction
initiation system, as may be offercd by Bank from time to
time, including but nol jimited to Bank’s e&l'reasury
Services,

“Bank Internet System Appendix” means the
agrecinent issued by Bank and governing Cuslomer's use
of the Bank Internet Systei,

"Business Duy” has the meaning given to if in
the Accaunt Agreement,

“"Calendar Day” has (he meaning given (o it in
the Account Agreemicnt,

“Primiary  Account” means  the  Aceount
designated by Customer to which any ditcet Scrvice fces
due Bank may be-charged in accordance with this
Agreement.  Unless otherwise agreed upon in writing by
Bank, the address [or Customer associaled with the Primary
Account shall be the address to which all notices and other
communications concering the Services may be sent by
Bank.

“Substiture Check” Tias the meaning given to It in
Scetion 3(16) of the Check. Clearing for the 21™ Century
Act ¢'Check 21", P.L, 108-100, 12 U.8.C. § 5002(16).

2. The Services.

2.1 Bank  shall provide to Custotver,
subject to this Agreement and the applicable Appendix, all
Cash Management Scrvices thalt Customer may request
trom time to time. Bank shall not be required to provide
any Services specified in an Appendix unless Customer
also provides all information rcagonably required by Bank
lo provide to Customer the Service(s) specified therein,

2.2 Customer, through its Authorized
Representative, may usc the Servicos solely in dccordance
with the (erms and conditions of this Agreement and the
related Appendices.

2.3 With Lhe exception of scheduled off-
peak downtime periods, Bank shall make afl roasonable
efforts 1o make the Scrvices available to Custonier each
Business Day.

2.4 Access 10 on-line Services will be

denied if invalid Access Devices aro used or if the user
exceeds the number of invalid allempts allowed by Bank.

IIYI3a697. 1} Jaof 62

2.5 Customer is authorized to use the
Services omly [(or the purposcs and ip thie manner
contcmplated by this Agreement.

2.6 Customer agrees to cooperale with
Bank, as Bank may reasonably request, in conjunction with
the performance ol the Serviees.

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

2.8 A number of Bank’s Services are
subject to processing cut-off times on a Business Day.
Cuslomer can oblain information on Bank’s current cut-otf
time(s) for Service(s) by reviewing the relevant Service's
Selup Form(s), as applicable, or by calling Cush
Management Custamer Care at 1-866-475-7262, or by
contacting  Customer’s  Cash  Management  Salces
Representalive. Instructions reccived after a cut-off time ar
on a day other than a Busincss Day may be deemed
recelved as of the next Business Day.

2.9 Bxcept for the Scrvice Feos (us further
defined in Seclion 4.2 of this Agrececment) und scope af
included-Services applicable to (he. Initiai Term of the
Contracl as further deseribed in Scction 14 of this
Agrecment, Bank may make changes o Lhis Agreement
and any Appendix at any time, where such amendments
apply o all or substantially all of . the Bank’s Cash
Management Services customers, by providing notice to
Customar in accordance with the terms of this Agreement
or as may be required by applicable law. Notwithstanding
anything to the conlrary herein, any Appendix that provides
for.an alternative form and method for making changes to
such Appendix and for providing nolice of the same shall
govern for that Service, Further, notwithstanding anything
to the contrary in (he Contract, if Bank belicves immediate
action is requiréd for security of Bank or Customer funds,
Bank may immcdiatcly initiate changes-to any, procedurcs
and provide prompt subsequent notice thereof 1o Customer,

210 In .connection with this Agreement and
the Services, Customer agtces that it shall predent, and
Bank shall bave a duty to process; only Substitute. Checks
that are cicated by finaneld] institutions; provided,
howeval, that this lirilation shall not apply to Substitule
Checks created with data from Custamer putsuant to any
Appendix for Services involving the creation of electronic
check imagces using check conversion technology.

’

3, Covenanfs, Representations and Warranties.

3.1 Customer represents and warranls that
the individual(s) executing this Agreement has/have begn
authorized by all necessary Customer action to sign such
agreements and to issue such instructions &s may be
necessary to carry out the purposes and intent of this
Agrecment and to enable Customer fo receive-each selected
Service. Fach Authorized Representative whom Customer
permlts (0 access and use the Services is duly authorized by
all necessary action on the part of Customer to (i) access
the Accounit(s) and use the Services; (i) access any
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information related to any Accouni(s) o which the
Authorized Representative has access and (iii) cngage In
“any (ransaction rvelating to any Account(s) o which the
Authorized Representative has access.

3.2 Bank may unconditionally rely on the
validity and accuracy of any communication ot lransaction
made, or purporfed to be made, by an Aothorized
Repregentative.

3.3 Cusfomer shall take ail reasonable
measurcs and oxercise al] reasonable precautions to prevent
the unauthorized disclosure or use of all Access Devices
associated with or necessary for Customcr’s use of the
Services.

3.4 Customer is not a “consumer™ as such
term is defined in the regulations promulgated pursuant to
the Gramm-lLeach-Dliley Act, 15 U.S.C. § 6801 et seq., nor
a legal representative of a “consumer,”

3.5 Custorer shall use Lhe Services only
for its own lawful busincss and government purposes,
Customer shall not use the Services for or on behalf of any
third party. Customer shall take all reasonable measuves
and exercise reasonable  precaulions {0 ensure (hat
Customer  officers, employces  and Authorized
Representatives do not use the Services for personal, family
or household purposes, or any other purpose not
contemplated by this Agreement.

3.6 Customer and Bank shall comply with
(i) all applicable faws, regulations, rules and orders; (il) the
Account  Agreemenl; (iii} all applicable National
Automated Clearing House Association {*NACHA™) rules,
vepulations, and policies; (iv) the Uniform Connmercial
Code; (v) Office of Foreign Asset Control (“OFAC™)
sanctions: ‘and (vi) all applicuble laws, regukitions and
orders administered by FinCEN (collestively (1) through
(vi), “Compliance Laws™).

4, Account Agreement; Service Fees,

4.1 Bank and Customer apree. Lhat any
Account eslablished by Customer in conneclion with
Serviecs offered by Bahk shall be governed by the Account
Agreement, including one or more fee schedules issued by
Bank for the Account. IF there is any conflict belween the
terms and provisions of this Agreement and the Account
Agreement, lhe lerms and provisions of this Agreement
shall govern, but only to the extent reasonably nccessacy to
resolve such contlict.

4,2 During the Initial Term of fthis
Agreement, as deseribed in Section 14, Customer agrees to
compensale Bank (or all Accounts and Scrvices that Banl
provides pursuant to {his Agreement, any Appendices and
the Contrael, in accordance with the pricing pro forma
provided in Bank’s Proposal (“the Pricing Pro Forma”),
incorporated by reference in the Conlracl, thal applies to
the Services (the “Service Fees™), Any. fees und charges
associated with Accounts or Services that are not specified
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in the Contract or which we ussessed afler the conclusion
of the Initial Term, as deseribed. {n Scetion 14, shall be
poverned by Bank's standurd schedule of fees and charges
applicable to Accounts or ‘Services generally, unless the
partics otherwise mutually agree in wiiting. By signing
below, Customer acknowledges receipt of the Account
Agreement and accepiance ol the Service Fees, and agrees
to be bound by their lerms, as (hose ferms may be amended
from time to time,

4.3 Customer authorizes Bank to charge
the Primary Account tor all applicable charges and fees to
the exlent that such charges and fees are not offsel by
carnings credits or other allowances for Customer’s
Account(s). If the balance of availablc funds in the
Primary Account is not sufficient to cover such fees, Bank
may charge such fees to any other deposit Account
maintained by Cuslomer with Bank. Bank may charge a
service charge for Account research reguested by Customer
in accordance with the Pricing Pro Forma ot as otherwise
set forth in Bank’s published schedulc of charges for such
resenrch,

4.4 During the Initial Term of this
Agreement, as described in Section I4, Bank may not
amend Service Fec(s) assoclated with those Services
provided by Bank in accordance with the Contract, unless
by mutual written agreement of the parties, Bank
acknowledges ond agrees thal the fees indicaled in the
Peicing Pro Forma shall control and bo in cffect for the
Initial Term of the Agreement, Notwithstanding the
forcgoing, Bank may charge or amend Service Fee(s)
associated with hew or additional Services that Customer
may tequest that arc not included-Services under the
Contract.

5. Customer ldentification Program, Customer
agrees (o provide to Bank, beforc Bank begins providing
any Scrvices to Customer, any and all information required
to comply with applicable law and Bank's policics and
procedures  refating (o customer  identification.  Such
information may include, without Iimitation, official
cerlificates of customer cxistence, copies of Customer
formation agtcements, business resolulions ot equivalent
documents, in a form acceptable to Bank authorizing
Customer to enter into this Agrcoment and to receive
Services ({rom Bank pursuant hereto, and designaling
cettain  individuals  as  Customer’s  Authorized
Representatives:

6. Software,

6.1 Bank may supply Customer with
certain software owned by or licensed to Bank to be used
by Customer in connection with the Services, Customer
agrees that alf such software is and shall remain the sole
praperty of Bank and/or the vendor of such software.
Customet agrees to comply with ail of the terms and
conditions of all such leccnsc agreements and other
documents to which Customer agrees to be bound. Unless
othcrwise agreed in writing betweetr Bank and Customer,
Customer shall bo responsible for the payment of all costs
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of software, installation of any sofiware provided to
Customer in connection with the Services, as well as for
sclectlon, instalation, maintenance and repaic of ail
hardware  requited on  Customer’s premises for the
successful operation ot the software,

6.2 Subjecl 10 the provisions of Seition
768.28 of the Tlorida Stalules, as applicable and as thc
same may be amended from time to time, Customer shall
indemnify, defend and hold harmless BBank, its successors
and assigns, from’ and against ady loss, damage or other
claim or liability attributable o Customer's unauthorized
distribution or disclosure of any software provided with the
Services or any other breach by Customer of any softwarc
license, The provisions of this paragraph shall survive
termination of this Agresment,

6.3 Any breach or threatoned breach of this
Scetion will cause immediate irreparabic injury to Bank,
and Customer agrees thal injunctive relief, including
preliminary injunctive relief and specilic performance,
should be awarded as appropriate to remedy such breach,
without limiting Bank’s right to other remedies available in
the casc of such a breach. Bank may apply (o a cout lov
preliminary injunctive relicf, permanent injunctive reliel
and specific performance, but such application” shall not
abrogate Bank's right to proceed with an action in a courl
of compctent jurisdiction in order lo tesolve the underlying
dispute.

7. Cowmputer Requirements. For cerlain Cash
Management Services, Customer will need to provide at
Customer™s own cxpense, 8 computer, all softwarc and
necessary telephone lines, Internel or other connections and
equipment as needed (o access [he Services (collectively,
the “Computer”).  Customer’s Tnternel or other web
browser software must support & minimum- 128-bit SSL
encryption or olher security measures as Bank may specily
from time (o (ime, Customer’s browser must be one that {s
cetlified and supporled by Bank for optimal performance.
Cuslomer is responsible for the installalion, maintcnance
and operation of the Computer and all refated charges.
Customer is responsible for installing and weinlaining
appropriate  virus profection sofiware on Customer’s
Sompater.  1ank is not responsible for any criors or
(nitures caused by any malfunction of the Computer or any
Computcr virus or rclated prablems 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 Custorner provides to Bank or
otherwise arising out of or incurred in connection with the
use ol any Internet or other service provider providing
Customer’s connection to the Internet or any browser
software,

8. Baunk Third Parties.

8.1 Customer acknowledges 1hat ccrtain
third partics, agents or independent scrvice providers
(hereinafter “Third Darlies™) may, from time to time,
provide sorvices (“Third Patly Services™ to Bank in
connection with Bank's provision of the Services f{o
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Customer and (hal sceordingty, Bank's ability (o provide
the Services hereunder may be contingent upon the
continuing availabilily of certain services from such Third
Partics. Third Party Services may involve the processing
and/or transmission of Customer’s data, instructions (oral
or wrillen) and lunds. In addition, Customer agrees that
Bank may disclosc Customer’s financial iitformation to
such Third Parties () where it is nceessary to provide the
Services tequesled; (i) in order o comply with laws,
government agency rulcs or orders, courl orders, subpocnas
or other fegal process or in order to give information to. any
government ageney or official having Tegal authority to
request such information; or (iii) when Cuslomer gives ils
written permission.

8.2 Bank will be rcspensible for the acts
and omissions of its Third Parties in the same manner as if
Bank had performed that postion of the Services itsell, and
no claim may be brought by Customer against such Third
Partics. Notwithstanding the foregoing, any claims against
Bank (with respect lo the acts or omissions of s Third
Partics} or its Third Parties shall bc subject to the
limitations of liability set forth herein to the sane extenl as
if Bank hed performed that. porfion of the Services itself,

. Howevert, Bank will not be decmed to be the agent of, or

responsible for, the acts or omissions of any petson (other
than its Third Parties), and no such persen shal} be deemed
Bank’s agent,

9, Customer Information; Security Procedures.

9.1 o previding the Scrvices, Bank shall
be entitled to rely upon the accuracy of all informalion and
aulhorizalions reccived from Customer ot an Authorized
Representative and the authenticity of any signalures
purporting to be of Customer or an  Authorized
Representative,  Customer agrees promptly lo notify Bank
of any changes to any information or authorizations
provided lo Bank in conpection with the Services, and
further agrces to promptly exccute any new or additional
documentation Bank rcasonably -decms necessary fiotn
time to time in order to continue to provide the Servides to
Customer.

9.2 Customer agrees that it shall be solcly
responsible for ensuring compliance with any security
procedures established by Bank in conneclion with the
Services, as such may be umended from time to time, and
that Bank shall have no Ilability for any losses sustained by
Customer as a result of a breach of sccurity procedures if
Bank has substantially complied with the sccurity
procedures.

9.3 Bank shall be entitied to rely on.any
written list of Authorized Representalives provided to Bank
by Customer until revoked or modified by Customer in
writlng, Customer agrees that Bank may refuse to comply
with requests from any individual until Bank reccives
documcatution reasonably satisfactory to il confirming the
individugl’s authotity. Bank shall be entitled to roly on any
notice or other writing belicved by it in good faith to be
genuine and corrcet and to have been signed by the
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individual purporting to have signed such notice or other
writing. Bank may also accepl verbal instructiony from
porsons  identifying  themselves as  an  Auvthorized
Representative, and Bank’s only obligation to verily the

idenlity of such person as an Authorized Representative

shall be to call-back such person at a telephane number(s)
provided to Bank by Customer. Bank may, but shall have
no obligation to, call back an Authorized Represenlative
other than the Authorized Representative fiom whom Bank
purporledly received an instruction. Bank may, but shall
have no obligation to, request additional confirmation.
wrilten or verbal, of an instruction received via telephone at
any lime or for any rcason whatsoever prior to exccuting
the instruction. Bank may also in its discrelion require the
use of sccurity codes for Authorized Representatives and/or
for rocoiving insttugtions ot items from Customer.
Customer understands and agrees, and Customer shall
advise each Authorized Representalive that, Bank may, at
Bank’s option, record telephone conversations regarding
instructions reccived from an Authorized Represcntative,

9.4 Any security procedures maintained by
Bank are not intended to delect errors in the content of an
instruction received from Customer or Cuslomer’s agent or
vendor.  Any errors in an instruction from Customer,
Customer’s Authorized Representative, agent ot vendor
shall be Customer’s sole responsibility. Customer agrees
that all security procedures desertbed in this Agreement and
applicable Appendix arc commercially reasonable and that
Bank may charge Cuslomer’s Account for any instruction
that Bank cxecuted in good faith and in conformity with the
security procedures, whether or not the transfer is in fact
authorized.

9.5 Customer agrecs to  adopt and
implement conmercially reasonable policics, procedures
and systems o provide security to information being
{ransmitied and to rceeive, store, transmit and destroy data
or information in a secure maineér o prevent loss, theft or
unguthorized access to  daia or informalion (“Dala
Breaches™). Customer also agrees thal it will pramptly
investigate sny suspected Data Breaches and monitor its
systems regularly [or unauthorized intrusions. Customer
will provide timely and accurate notification to Bank of any
Data Breaches when known or reasonably suspected by
Customer and will take all reasonable measures, including,
without limitalion, retaining competent forensic expetts, io
determine the scope of and data or transactions affccted by
any Data Breaches, and immediately providing all such
information to Bank,

9.6 BANK’S SECURITY PROCEDURES
ARE STRICTLY CONFIDENTIAL AND SHQULD BRE
DISCLOSED ONLY TO THOSE INDIVIDUALS WHO
ARE REQUIRED TO KNOW THEM, i A SECURITY
PROCEDURE INVOLVES THE USE OF ACCESS
DEVICES, THE CUSTOMER  SHALL B3t
RESPONSIBLE TO SAFEGUARD 'LIWESE ACCESS
DEVICES AND MAKE THEM AVANLABLE ONLY TO
DESIGNATED INDIVIDUALS., CUSTOMER HAS THE
SOLE  RESPONSIBILITY TO INSTRUCT THOSE
INDIVIDUALS THAT THEY MUST NQT DISCLOSE
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OR  OTIERWISE  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 CONFPIDENTIALITY OF  ANY
PROTECTED  ACCESS  TO THE  SECURITY
PROCEDURE.

10. Fraud Detection / Detervence; Positive Pay,
Bank offers certain products and services such as Positive
Pay (with or without payee validation), ACTi Positive Pay,
and Account biocks and filters thal are designed to dsiect
and/or deter check, autotated clearing house (“"ACH™) or
other payment system fraud., While no product or service
will be completely effective, Bank befieves that the
products and services it offers will reduce the likelthood
that certain types of fraudutent items or transactions will be
paid against Customer’s Account, Failure to use such
products or setrvices ecould substantinlly increase (he
likelihood of fraud, Customer agrees that if, after being
informed by Banl or after Bank otherwise makes
information about such products or services available to
Customer consistent with Section 27 of this Agreement,
Customer declines or Tails to implement and use any of
these praducts or services, or fnils ta follow these and
other precautions reasonable for Customer’s particular
circumstances, Customer will be preclitded from
asgerting any claims against Bank for paying any
unauthorized, altered, counterfeit or other frauduicnt
itein that such product, service, or preeaution was
designed to detect or deter, and Bank will' not be
required to re-credit Customer’s Account or otherwise
have any liability for paying such items.

11, Duty to Inspect. Customer is responsible for
monitoring alt Services provided by Bank, including each
individual transaction processed by Bank, and notifying
Bank ol any -errors or other problems within ten (10)
Calendar Days (or such fonger period ds may be required
by applicable law) after Bank bas made avallable (o
Customer any report, statement or other material containing
ov roflecting the crror, including an Account anhalysis
statement or an-line Account access.  Except to the extent
required by law, failure to notify Bank of an crror or
problem within such time will relicve Bank of any and all
Jiability for interest upon correction of the ersor or problem
(and for any loss from any subsequent transaction invelving
the same error or problem). In the event Customer fails to
report such error or probicm within thirty (30)° Calendar
Days after Bank made availuble such report, stalement or
on-line Account access, the transaction shall be deemed to
liave. been properly authorized and execuled, and Bank
shalf have no linbility with respect to any error ot problen,
Cuslomer agrecs that its sole remedy in the event of an
ervor in implementing any selection with the Seuvices shall
be to bave Bank correct the error within a reasonable period
of time after discovering or receiving notice of the error
from Customer.
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12, Overdrafts; Set-off. Bank may, but shall not be
obligated to, complele any transaction in connection with
providing the Scrvices if there are insufficient available
funds in  Customer’s  Account(s) lo complete the
tratisaction. In the event any actions by Customcr resull in
an overdraft in any of Customer’s Accounts, including but
not limited (o Customer’s failuce to maintain sulficient
balances in any of Customer’s Accounts, Customer shall be
responsible for repaying the overdralt immediately, without
notice or demand. Baunk bas the right, in addition to all
othor rights and remedies available to it, to sct off the
unpaid balance of any amount owed it in conncction with
the Services against any debt owing to Customet by Bank,
including, without limitation, any obligation under a
repurchase apreement or any funds held at 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 deposil issued by, Bank. If
any ol Customer’s Accounts become overdrawn, undet-
funded or for any reason contain a negative balance, then
Bank shall have the right ol sel-ofT against all of
Customer’s  Accounts and other property or deposit
Accounts maintained a( Bank, and Banl shall have the right
to enforce ils infeiests in collateral held by il to securc
debts of Cuslomer (o Bank arising from noles ot other
indebtedness now or hereafter owing or existing under (his
Agreement, whether or not matured or liquidated.

13. Transaction Linits,

13.1 In the event that providing the Services
to Customer results in unacceptable ciedit cxposure or
other risk Lo Bank, or will cause Bank to violate any law,
regulation, rule or order to whichil is subjecl, Bank may, in
Bank’s solc and cxclusive discretion, without prior notice,
limit Customer’s tragsaction volume or dollar amount and
refuse Lo execute transactions that exceed any such limit, or
Bank may tcrminate any Service then being provided to
Customer.

13.2 Cuslomer shall, upon request by Bank
from limc to time, provide Bank with such financial
information and statements and such other documentation
as Pank veasonably delermines o be necessary or
appropriate showing Customer’s {inancial condition, assets,
Habililies, stockholder's equity, current income and surplus,
and such other information regarding the financial
condition of Custosmer as Bank may reasonably request to
enable Bank to evaluate its exposure or risk. Any limits
cstablishod by Bank hercunder shall be made in Bank’s
sole discretion and shall be communicaied promptly to
Customer, i

14. Term and Termination,

14.1 "I'his Agreement shall be effcetive when
(i) signed by an Auntborized Representative of Customer
and .accepied by Bank, and (i) Customer delivers to Bank
all documents and Information, including any Setup
Form(s) and electronic data, rcasonably required by. Bank
prior to commencing {o provide the Services, ot otherwisc
in accordance with the Contract, and shall terminate five
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(5) years thereafter (“the Initial Term™). 'The parties muy
renew this Agrcement by mutud! written agreenent for an
additionul five (5) year term (the “Exiended Term™), Bank
will determine the adequacy of such documentation and
information in its sole discretion and may refuse 1o provide
the Services to Customer until adequate documentation and
information are provided, '

14.2 This Agreement shalf continue in cffect
as deseribed in-Section 14.1 unless and until terminated by
cithce party with ten (10) Calendar Days’ prior written
notice fa the other, provided that Customer may terminate
this Agreement or any Appendix immediately upon its
receipl of notice firom Bank of a change in or amendnient
of the provisions of this Agreement, the Services or any
Appendix that is not acceptable to Customer, in accordance
with Section 21 of this Agreement. Either party may
terminate an Appendix in accordance with the provisions of
this Scetion without terminating cither this Agreement or
any other Appendix. Upon termination of this' Agreement
or uny Appendix, Customer shall, al its expense, return 10
Bank, in thc samc condition as when delivered to
Customer, noriial wear and tear excepled, all property
belonging to Bank and off proprietary material delivered to
Customer in conneclion with the terminated Service(s).
Upon netification of termination prior to the cnd of the
Initin] Term or an Extended Termi, Bank will continue to
provide access to the Seorvice(s) that are subject {o
termination for a petiod not to exceed ninety (90) Calendar
Days to cuable Customer to transition to another financial
institution, During the 90-day transition perlod, the Service
Fees in effect al the time of nolice of termination will
remain uachanged.

14.3 16 an Appendix i3 (erminated in
accordance with this Agreement, Customer must contact
Cash ‘Management Customer Care  for  instructions
regarding the canccliation of ail future dated payments and
ttansfers. Bank may continue to make payments and
transfers and to perform other Services that Customer has
previously aulhorized or ntay subscquently authorize;
however, Bank is net under any obligation lo do so, Bank
wil not be liable il it chooses to make any payment or
transfer or to petform any other Servicey that Customer has
previously authorized or subsequently authorizes. afler ap
Appendix had terminated, ‘

tdd4 Notwithstanding the foregoing or
otherwise contained in the Contract, Bank may, without
prior notice, terminatc this Agreemenl and lerminate or
suspend any Service(s) provided to Customcr pursuant

hercto (i) if Cuslomer or Bank closes any Account *

established “in connection with the Serviee, (ii) if Bank
determines that Customer has fafled to maintain a financial
condition decmed reasonably satisfactory to Bank 1o
minimize any credit of other risks to Bank in providing
Servicos to Customner, including the commencement of a
voluntary or involuntary proceeding. under (he Ubited
States Bankruptey Code or olher slatutc or regulation
relating to bankruptey or relict of debtors, (i) in the event
of* a malerial breach, defauli in the performance or
observance of any term, ot breach of any vepresentation or

0613



warcanly by Customer, (iv) in the event of defaull by
Customer in the payment of any sum owed by Customer to
Bank hercunder or under any note or other agreement, (v) if
there has been a seizure, altachment, or garishment of
Customer's Accounts, asscts or properties, (vi} Il Bank
believes immediate action is required for the security of
Bank or Customer funds or (vii) if Bank reasonably
belicves that the continued provision of Services in
accordance with the ferms of this Agreement or any
Appendix would violate federal, state or local laws or
regulations, or would subject Bank to-unacceptable risk of
loss, In the event of any lermination hereunder, all (ees due
3ank under this Agreement as of the time of termination
shall  become  immediately dye  and  payable,
Notwithstanding any érmination, this Agreement shall
temain in (ull force and effect with respect to all
ransactions initiated prior to such termination,

14.5 Notwilhstanding any provision lo the
contrary, the City may terminale this Agreement with or
withoul cause upon ten {10) days written notice to Bank, In
the cvent of such termination, the Cily will only be
responsible  for payment of scrvices  sotisfactorily
performed up to the offective datc of termination, In the
evenl of lermination the Cily shall not be responsible for
payment of the hen remaining unexpired Lerm,

15. Limitation of Liability; Disclaimer of
Warrauties.

5.1 Unless  expressly  prohibiled  or
otherwise testricted by applicable law, the liability of Bank
in conncction with the Services will bo limited to actual
damages sustained by Customer and only to the extent such
damages are u direct result of Bank’s gross negligence,
willful -misconduct, or bad faith, In no event shall Bank be
lable for any consequential, special; incidental, indirect,
punilive or similur loss or damagé thal Customer may
suffer or incur in connection with the Services, including,
without limitation, attorncys’ fees, lost earnings or prolits
and loss ot damage from subsequent wronglul dishonor
resulting [fom Bank’s acts, regardless of whether the
likelihood of such loss or damage was known by Bank and
regrrdless of the basis, theory or hature of the action on
which a claim js asserted,  Unless expressly prohibited by
or otherwise restricted by applicable law, and without
limiting Lhe f{oregoing, Bank's aggregate liability to
Customer for all losses, damages, and expenses incurred in
connection with any single claim shall not exceed an
amount cquat to the monthly bifling paid by, charged to or
otherwise assessed against Customer for Services over the
three (3) month-period immediatoly preceding the dale on
which (he damage or injury giving risc to such claim is
afleged lo have accurred or such fewer number of
preceding months a5 this Agreement has been in cffect.
Notwithstanding any of the [oregoing, for transactlons
which arc subject to Article 4A of the JCC, Bank shall be
Hable for such damages as may be required or provided
under Article 4A or the Fedwive Regulations, as-applicuble,
sxcept s olherwise agreed in this Agreement.  This
Agreement is only between Bank and Custorer, and Bank
shall have no liability hercunder to any thivd parly.

(WI913697.1} 8af 62

15.2 Except ds olherwise expicssly provided
in Section 8 of this Agrecment, Bank shall nat be liable for
any loss, damago or injury caused by any act or omission of
any third party; for any charges imposed by any third party;
or for uny loss, damage or injury caused by any failure of
the hardware or softwaroe utilized by a third paity to provide
Services to Customer,

15.3 Bank shall not be liable or responsible
lor damages incurred as a resull of dala supplicd by
Customer that s inaccurate, incomplete, nol current, or lost
in transmission. It is understood that Bank assumes no
llubility or responsibility for the inaccuracy,
incompletencss or incorrectness of data as a result of such
data having been supplied to Customer Lhrough data
transmission,

154 Bank is nol Hable for failing to act
sooncr than required by any Appendix or applicable law.
Bank also has no Hability for falling to take action if Bank
had discretion not to det,

15.5 Bank shall not be responsible for
Cuslomet's acts or omissions (inchuding, without limitation,
the amount, accuracy, Llimeliness of fransmittal or due
suthorizalion of any entry, funds transfer order, of ofher
{nstruction received from Customer) or the acls ot omissions
of any other person, including, withoul limitation, any
Automated Clearing. House processor, any Federal Reserve
Bank, any financial institution or barilk, any transmission or
communication [acility, any rcceiver or receiving deposhory
[inancial institution, including, without Hmitation, the roturn
of an entry or rejection of a funds wansfer order by such
receiver ot receiving depository financial institutions, and no
such person shall be deemed Bank's agent.  Bank shall be
cxeused from failing Lo transmit or delay in traismilting an
entry or funds transfer order jf such transmittal would result in
Bank's having exceeded any limitation upon its intra-day net
funds position established pusuant to Federal Reserve
guidelines or othetwise violating any provision of any risk
control progtam of the Federal Reserve or any rule ot
regulation of any olher U.S. govemmental regulalory
authorily. In n event shall Bank be liable lot any damages
resulting from Banl’s action or inaction which is consistent
with regulations issued by the Board of Governors «f the
Federal Reserve System, operating circulars issued by a
Federal Reserve Bank or general banking customs and
usage. To the exletit required by applicable laws, Bank will
compensate. Customer for loss ol inferesl o funds as a
direct result of Bank’s failurc o comply with such faws in
oxocuting etecronic transfers of funds, il such failure was
within Bank’s control,  Bank shall net be liable for
Customer's allornsy’s fees in copnection with any such
¢laim,

15.6 EXCEPT AS OTIERWISE SET
TORTH IN THIS AGREEMENT, CUSTOMER
EXPRESSLY AGREES THAT USE OF THE SERVICES
18 AT CUSTOMER’S SOLE RISK, AND THE SERVICE
IS PROVIDED “AS 1S,” AND BANK AND ITS
SERVICE PROVIDERS AND AGENTS DO NOT
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MAKI,  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-
INFRINGEMIINT  OF INTELLECTUAL PROPERTY
RIGHTS,” OR THAT THC SERVICES WILL BL
UNINTERRUPTED OR  ERROR FREL, WITHOUT
BREACHES OF SECURITY OR WITHOUT DELAYS.
IN THOSE STATLES THAT DO NOT ALLOW THE
EXCLUSION OR LIMITATION OF LIABILITY, THE
LIABILITY OF BANK AND ITS SERVICE PROVIDERS
AND AGENTS 1S LIMITED 'TO THE FULLEST
POSSIBLE FXTENT PERMITTED BY LAW,

157 The provisions of this Section 5 shall
survive termination of'this Agreement.

16. [ndemnification,

6.1 In addition to but oo in fieu of any
indemnification provision otherwise contained in the
Contract, subject to the provisions of Section 768.28 of the
Florida Statutes, as applicable and as the same may be
amended frora time to time, and coxcept as otherwise
exprossly prohibited or Timited by law, Customer shall
indemnity and hold Bunk harmless from any und all
liabilitles, losses, damages, costs, and expenses ol any kind
(including, without limitation, the reasonable fees and
disbursements of counsel in conneclion with any
investigative, administrative or judicial proceedings,
whether or not Bank shall be designated a party thereto)
which may be incuired by due to any claim or aclion by
any person, sntity or other third-party against Bank to the
extent such ¢laim or aclion relates Lo or arises out oft

$)) any claim of any person (hat
(u) Bank is responsible (or any act or omission of Customer
ar (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
order or other mandate or prohibition with the force or
eftect of law;

(i) any failure by Customer to
observe and perform properly all of itg obligations
tiereunder or any wrangful act of Cuslomer or any of its
Alfiliatcs;

(i) any breach by Customer of

any of its warranties, rcprescntations or agreenients;

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

(v) any legal action that Bank
responds (o (other than an action Initiated by Cuslomer
dircctly against Bank) or Initiates under this Agreement,
including any interpleader aclion Bank commenees,
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involving Customer or Customer’s Accouni(s), including
without Himitation, any state or federal fogal process, writ of
attachment, execution, garnishment, tax levy or subpoena.

Nothing in this paragraph s, or shall be decmed to be, a.

wajver-of sovereign immunity by Customer,

162 Notwithstanding. the [oregoing, Bank
shall have no right o be indemuificd hercunder for losses
vesulting [rom s own gross negligence o wiliful
misconduct as finally determined by a court of competent
jurisdiction, or as otherwise limited or prohibiled by
applicable law, including, without [imitation, Section
768.28 of the Tlorida Statutos, as applicable and as the
sama may be amended from time to time.

16.3 The provisions of this Section 16 shall
survive tecmination of this Agresment.

17. Lawyer Trust Accounts, 'This Section 17
applics to law firms that have established lawycr trust
accourits, including but not limited to JOLTA, IOTA and
IOLA Accounts (collectively, “Lawyer 'Trust Accounls™),
i1 the-State of New Jersey and as may be applicable under
othcer States’ laws, In the event that Customer is a law firm
in the State of New Jersey ov such other State(s) as may be
applicable, and Customer’s clicnts” funds are held in
Lawyer Trust Account(s), Customer agrees and shall ensure
that only lawycrs that are Authofized Represéntatives of
Customer may initiate debits from such Lawyer Frust
Account(s). Such debit transfers may Include, bul are not
fimited to, wire, ACH and book transfers through the Bank
Internel System or through such other Services as may be
made available by Bank from time to time.

18. Force Majeure.  Neither party shall bear
responsibility for non-performance of this Agreement to the
extent that such non-performance s caused by an even{
beyond (hal party’s control, includivg, but not. neccssarily
limited to, fire, casualty, breakdown in equipment or failure
of lelecommunications or dala processing services, fockout,
strike, unavoidable accident, act of God, riot, war or the
enactmenl, issuance or operation ol any adverse
governmental law, ruling, regulation, order or decree, or an
emergency thal prevents Bank or Customer from operating
normally.

19. Documentation. The partics acknowledge and
agree that all documents evidencing, rclating to or arising
from thc parties’ relationshiip may be scanned or othérwise
imaged and electronically stored and the oripinals
(including manually signed originals) destroyed.  The.
parties agree to treat such jmaged documents ay ariginal
documents and fusther agree that such reproductions and
copics may be used and introdyced as evidence at any Tegal
proccedings  including, without limitation, trials and
arbitrations, relating Lo or arising under this Agrecment,

20.. Enptite Agreenient. Bank and Customcr
acknowledge and agree that the Contract and any
amendments hereto, and all other doouments incorporated
by veference thercln, constitute the complete and exclusive
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statement of the agreement between them with respect fo
the Services, and supersede any prior oral or wrltten
understandingy, representations, and agrcements belween
the parties relating to the Services.

21, Amendments. Bank may, at any time, amend
this Agreement, lhe Services or Appendices in jts sole
discretion and from time to time where such amendments
apply (o all or substasiially all of the Bank's Cash
Management Sorvices customers, excepl to the extent Lhat
any such amendments conbravene any provisions of this
Agreement or the provisions of the Contract that the partics
previously amended, cusiomized or otherwise specially-
negotiated. Bank may provide notice to Customer of such
amendments in accordance with the provisions of the
Confract.  Customer may terminate this  Agreement,
tncludiag any assoclated Appendix(ces), immediately upon
its receipt of notice of an amendment that is not acceptable
lo Customer. Except as expressly provided otherwise in
this Agreement, any such changes generally will be
cffective  immediately upon notice 1o Customer as
deseribed below, Customer will be decmed to aceept any
such changes if Cuslomer accesses or uses any of the
Services afler the date on which Lhe change becomes
effective,  Cuslomer will remain cbligated under this
Agreement and any  Appendices, including  without
limifation, being oblipdted to pay all amounts owing
thereunder, even if Bank amends this Agreement or eny
Appendices. Notwilhstanding anylhing lo the contrary in
the Contract, this Agrecment or In any Appendix, if Bank
belioves immediate action is requised for security. of Banlk
or Cuslomer [unds, Bank may immediately initiate changes
1o any security procedures and provide prompt subsequent
notice thereof to Customer,

22, Severabilily. I any provision of this Agreement
shall be delermined by a court of competont jurisdiction to
be unenforccable as writlen, that provision shall be
interpreted so ag to achieve, lo the extent permiticd by
applicable law, the purposcs intended by the original
provision, and the remaining provisions of this Agreement
shal) continue intact. In the event that any sialute,
regulation or government policy to which Bank is subject
and that governs or affects the transactions contemplated by
this Agrecement, would invalidate or modity any portion of
this Agreemenl, then this Agrcement or any part thereof
shall b€ deemed amendced to the extent necessary lo camply
with such statute, regulation or policy, and Bank shall incur
no liability to Customer as a resuft of Bank’s compliance
with such statute, regulation or policy.

23, Assignment and Delegation, Jlank .may not
assign any of its rights or delcgale any of lts respansibilities
in whole or in part without notice to or copsent {rom
Customei, Notwithstanding the foregoing, for the. purposes
of this Agreement, Customer acknowledges and agreas that
the acquisition of all or substantiaily afl of Banlk'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 considercd an
assignment.  Additionally, for any subcontracting or

assignment for which Bank musl otherwise obtain the
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Customer’s consent, such congent shall not be unreasonably
withheid. Customer may nol assign, delegate or otherwise
transfer its rights or responsibilities under this Agreement
without Bank’s prior written consent, which consent Bank
may grant or withhold in its sole discretion,

24, Successors.  This Agieement shatl be bindlng
wpon and inure to the benefit of the parlies and their
successors and permilied assigns.

25. Non-Waiver. No deviation from any of the
terms and conditions set forth or incorporated in this
Agreement shall canstitute a waiver of any right or duly of
cither party, and. the failuce of gither party {o exercise any
of its vighls hereunder-on any occasion shaill not be-deemed
1o be # waiver of such rights on any futurc occaston.

16. INTENTIONALLY OMITTED
27, Notices.

27.1 Except as olherwisc expressly provided
in Lhis Agreement, afl notices that are required or permitted
to be given by Customer (including all documents
Incorporated berein by reference) shall be sent by first class
mail, pustage prepaid, and addressed to Bank-at the address
provided to Custemer in writing for that purpose. All such
notices shall be cffoctive upon receipt.

2712 Customer authorizes Rank to, and
Customer agrees that Bank may, send any notice or
communication that Bank is requiced orpennitled to give
to. Customer under this Agreement, including but not
limited (o notice of any change to the Services, this.
Agreement or any Appendix, to Customer’s busincss
mailing address or Customer’s business e-mail address as it
appears on Bank’s records, or electronicolly 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 und deemed delivered when provided to
Customer in such a manner. Customer agrees lo nolify
Bank promptly about any change in Custemer’s business
mailing or Customer’s business e-majl addréss and
acknowledges and agrees that no such change will be
effective until Bank has had a reasonablc opportunily to act
upon such notice. Customer agreos that Bunk may consider
any such notice or communication as being given to all
Account owners when such notlce or communicalion is
piven to any onc Account owner.

28. Jury Trial Waiver. BANK AND CUSTOMER
EACl] AGREE THAT NEITHER BANK NOR
CUSTOMER SHALL (1) 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 (I} SEEK TO
CONSOLIDATE ANY SUCH ACTION  WITH
ANOTHFR IN WHICH A JURY TRIAL CANNOT BE
OR HAS NOT BEEN WAIVED. THE PROVISIONS OF
TIIS SECTION SHALL BE SUBJECT TO NO
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RXCEPTIONS. NEITHER BANK NOR CUSTOMER
HAS AGREED WITH OR REPRESENTED 1O THT
OTHER THAT THE PROVISIONS OF THIS SECTION
WILL NOT BE FULLY ENFORCED IN ALL
INS'TANCES. BANK AND CUSTOMER [EACH
ACKNOWLEDGE THAT THIS WAIVER HAS BEEN
KNOWINGLY AND  VOLUNTARILY MADE. The
provisions of this Section 28 shall survive termination of
this Agreoment.

29, Beneficiaries. Thiz Agreement is for the benefit
only of the undersigned parties hereto and is not infended to
and shall not be construed as granting any rights to or
otherwise bencfiting any other person.

30. Recording of Communications, Customer and
Bank agree that all telephone conversations or data
transmissions between thom or their agenis made in
connection with this Agreement may be recorded and
retained by cither parly by use of any reasondble means.

31. Facsimile Signature. The parties acknowledge
and agree that this Apgreement and any Appendix of
Amended Appendices may be executed and delivered by
facsimile, and that a facsimile signature shall be trealed as
and have the same force and cffeet as an aoriginal signature,
Notwithstanding the foregoing, Bank may, in its sole and
exclusive discretion, also require Customer to deliver this
Agreement and any Appendix or Amended Appendices
with an original signature for jts records.

32, Relationship. Customer and Bank are not, and
Customer and Bank’s licensors ate not, partners, joint
venturers or agents of cach other as a result of this
Agreement.

33. Section Headings. The section headings used in
this Agresment are only meant to organize this Agreement,
and do not in any way limit or definc Custorner’s or Bank's
rights or obligations,

IN WITNESS WHEREOF, Customer and Bank bave duly caused this Agreement, jocluding all applicable Appendices, to be

executed by an Authorized Representative.

CITY OF SUNNY ISLES BEACH

(Customer)

18070 Collins Avenue

Sunny Isles Beach, Florjda 33160

(Address)

‘ . 7
By:%,:;é/g“éi/;ﬁ;/{ e

{Signature of Authorized Representative)

. . ) .
Print Namezc.l\ﬂi_s'vcyp ey 3 KO sso
]

Title: C{JV;\ vaﬁé (A4

(1219130971} 1Haof62

TD BANK, N.A.

By: ?o\s’ﬂP&Q\ mem

(Signature)

Print Name: q?(\m\\m &M@»)QJ\

Title: \k'\ [ ?RJ‘)\M/
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EXHIBIT TO CASH MANAGEMENT MASTER AGREEMENT:

GOVERNMENTAL ENTITY SERVICES

This Exhibit is incorporated by reference into the partios’ Cash Management Master Agreement (the “Agreement”) and applies 1o
all Cayh Managoment Services made available by Bank to Customer, as & governmental entity, All capitalized terms used herein
withoul. definition shall have the meanings given to them in the Cash Management Master Agreement. Banl and Customer agree
that, notwithstanding anything (o the contrary cottained in the Agreement, the following terms and provisions shall apply to the
Aprecment:

TERMS
1.

AND CONDITIONS

Scction 26, *Governing Law,” of the Agreement
g g

is hcrcby delcted it its entitely and veplaced with the
following:

2.
immedial

26. Governing  Law., Any  claim,
controversy or disputc arising under or related (o
this Agreoment shall be governed by and
interpreted in accordance with the laws of the
jurisdiction pursuant to which Customer was
incorporated or otherwise orpanized, except
where applicable federal law is controlling, [n the
event ol a conflicl between the provisions of this
Agrcement and any applicable law or regulation,
this Agreement shall be. deemed modified to the
extent necessaty o comply with such law or
regulalion.

The lollowing new Section-34-is hereby added
ely afler Section 33:

3, Additional  Representations  and
Warranties.  For purposes of this Section,
“Governmental Unit” means (A} any town, cily,
school district or school administrative unit of any
nature, walcr distric, sewer district, saniary
district, housing authority, hospital  distriel,
municipal clectric district, county or other political
subdivision,  govetnmenl  agency,  bureau,
department. or other instrumentality, or quasi-
governmental corporation or cntity dcfined by
applicable law, and (B) any Stale government ot
any agency, department, burcau, officc or other
instrumentality thereof,

" Customer js o Governmental Unit of the type
included in (A) above, Castomer-and the individual
signing below represent, warrant and agree: (i) that
this Agreement has been duly cxcented by the
Treasuter, Finance Director, or other financial
officer authorized by law to make disbursements
of povernmental funds and enler into banking
agreements: (i) that this Agrcement has been

(Wi913ni L1}

12yrn2

(b)

(c)

duly authorized by a yote of the governing body
ol Customer (hat was duly called and noticed, at
which the necessary majority voted to authorize
this Agrecment, as evidenced by the certification
of the Secretary of lhe governing body and
provided with this Agreemcrit; (iii) that only
persons authorized to disburse municipal [unds
from any Account will be enroited a3 Authorized
Users having sceess td wire transfer, ACH or
Accounl (ransfer functiong; (iv) that. if this
Agreement temains in effoct 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 {s the valid and binding obligation of
Cuslomer, cnforceable  against Customer in
accordance with its terms,

If Customer is a Governmental Unit-of the lype
included in (B) above, Customer and the individual
signing below represent, warrant and dagree: (1) that
this Agrcement has been duly executed by a
financial officer authorized by law fo make
disbursements of governmental funds and enter into
hanking agreemenis on behall of Customory (it) that
this Agreement has- been duly authorized by a
scnior ofticer of Customer; (iii) that Customer has
complicd with all state laws and regulations,
including any regulations or policies adopted by
Cuslomer with -respeet o cleétronic commerce in
enfering into and performing this Agreement -and
any related ACH or wire transfer agreement;. (iv)
that only persons authorized to. disbursé Customer
funds from any Account will be enrolled as
Authorized Users having access (0 wire transfer,
ACH or Account transfer Tunctions; and (v) that
this Agreement is the valid and binding obligation
of Custotncr, cnforceable against Cuslomer in
accordanice with its lerms,

¥or a Cuslomer ol the type included in either (A) or
(B) above, Customer -end the individual signing
below fusther represent, watrant and agree: (i) that
upon Bank's request, Customer shall provide
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ovidence of those persons authorized to disburse
sustorer funds as described in (a)(iii) and (b)(iv)
above: (ii) that upon Bank’s request, Customer will
certify lts compliance with (a) or (b), as applicable,
on an annual basis; and (iii)  that Customer will
provide notice to Banlk if any person authorized o
disburse Customer fundy as deseribed in ()(ifi) and
(b)(iv) s no tonger o authorized or histher position
of such authority is terminated for any reason.

k2 Effectiveness. Customer agrees to all the terms
aud conditions of this Exhibit. The liability of Bank under
this Exhiblt shall In all cascs be subjet to the provisions of
the Contract, including, without timitation, any provisions
thercof that exclude or limit warranties made by, damages
payable by or remedies available from Bank., This Exhibit
shall remain in full force and cffect until such time as a
different or amended LExhibit is aceepted in writing by
Bank or the Cash Managemenl Master Agreement or
Contract is terminated.

Remainder of page intentionally left blank,
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APPENDIX I

TD eTREASURY SERVICES

This Appendix is incarporated by reference into the parties’ Cash Management Master Agreement and governs Customer’s use
of the Bank Internct Systen (or “cTreasury”). All capitalized lerms used herein without definition shall have the meanings given
to them in the parties’ Cash Manugement Master Agreement, Except as otherwise expressly provided in this Appendix; to the
extenl that this Appendix is inconsistent with the pravisions ol the Cash Management Master Agreemient, this Appendix and any
amendment.hereto from {ime to time shall conirol, but.only lo the extent necessary 1o resolve such conilict.

TERMS AND CONDITIONS

1. Definitions.

“"Account(s)” means a checking, regular
stalement savings, money market deposit, certificale of
deposil, investment or commercial loan or line of credit
account(s) Cuslomer maintaing with Bank for business or
ron-consumer purposes that is designated by Customer for
use with the Scrvices, as desctibed below.

“Account Agreement” meons auy and all
agreements between Customer and Bank which govern
Customer Accounts (as defined abave) and which were
provided to Customer when Customer oponed its
Accouni(s), or any olher documents governing Customer’s
Account(s), euch as may bo amended from time to time.

“Adminisirator” or “Account Administrator”
means Customer’s employee(s) o other person(s) thal
Custeriiér (or any Administiator designated by Cuslomer)
designates on the Services” Setup Form(s) (or by on-line
changes to such designations as described below) as belng
its Authorized Representative, or as authorized to act on
Customer's bohalf, with respeet to the Services,

“Appendix™ wmeans this eTrcasury Services
Appendix, including all proecodures, Setup Form(s),
exhibits, schedules, documents snd agreements referenced
herein, cach as may be amended from time to time,

“Authorized User” means any person. Cuslomer’s
Administrator designates as being authorized o access of
usc any of the Services on Customer’s bebalfl

“Login 1D means the electronic identification,
in Jetters and numerals, assigned to- 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).
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2, Services,

2.1 This Appendix deseribes (he terms and
conditions undet-which Bank will provide Customer with
access to and use of any of the clectronic information
delivery and transaction initiation services thal Bank makes
available using the Bank Internel System,

2.2 By accessing the Services with the
Access Devices, Customer may perform any or all of the
Services described in Lhis Appendix and selected for usc in
(he Scrvices® Setup Form(s) and (hat Bank has approved for
Customer’y use. Bank reserves the right to reject
Customer’s Services’ Sctup Form(s), schedules and other
requircd documents and to refuse Customer aceess to or usc
of the Services for any reason and in Bank’s sole
discretion. Bank may, in its sol¢ and exclusive. discretion,
introduce now features of the Services from timne to time
but is not required to nolify Customer of the availability of

‘uny such new features.

2.3 By subscribing fo the Services,
Customer will have access 1o the Scrvices’ basic features,
which include but may not be limited to, in Bank’s sole and
exclusive discretion, the following:

231 Previcus-Day Balance
Reporting, Previous-Day Balance Reporling  allows
Customer lo review the balances and transaction bistory in
Customer’s checking, savings, money market deposit and
loan Account(s) for such periad of time as described in the
Scrvices’ Setup Forni(s), Customer may alse view images
of doposit tickets, deposit itoms, paid checks, return
deposited ilems and cxpired stopped items through this
featute. This information may be viewed upon
implementation of the Services, and the scape of the time
periods for which transactional history and check images
may be viewed (including pre<implementalion periods)
may vary and depend upon various facters such as when
Account(s) were opened und when the Scrvices were first
implemented and set-up.

232 Real-Time Balance
Reporting, Real-Time  Balance Reporling  allows
Customer to review current Account balance(s) and
{ransaction activity in rcal-time,
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233 Book Transfers.

Transfers allows Customer to make intra-bani
transfers between Customet's checking, savings and loan
Accounts,  Translers may be made as onc-time or
recurring, same-~day or in the [uture. Book Transfers may
also be iniliated from (i) one-Account-to~one-Account, (i)
one-Accounil-lo-many-Accounts, or (iii) from many-
Accounts-to-onc-Account. Recurring transfers may utilize
onc of several repeating frequency aptions (weekly,
monthly, cte.), as sot forth in the Services, Book Transfer
templates may be created and saved for [tequently exeeuted
transfers, Pending transfets and templates may be edited ot
deleted (cancclled) through the Services by Authorized
Users at any time prior to the Business Day on which (he
associated {ransfer is scheduled to occur. Transfer amounts
and the order in which such transfers occur are limited to
the avalluble balance in the Accouni(s) on the effective date
of the transfer. For samc-day transactions, Cuslomer will
need 1o have sufficient available funds in the Account [rom
which funds are to be transferred 1o cover the amount of the
Uransfer. For future or recurring transactions, Customer will
need to have sufficient available funds on the day the
transaction is to oceur, The number of transfers from
inlerest bearing checking and savings. Accounts are subject
lo the ferms of the Account Agreement and federal
rcgulations, Translers that Customer transimits by Bank’s
cut-off time as set forth on the Services' designated website
or the Services” Sctop Forim(s) on a Business Day will be
posted to the Account as of that Business Day; however, a
request (whether a same-day funds fransfer or a future-
dated transfer) may nol result in an immediate transfer of
funds or immediatc availability because of the time
requived o process Uie transuction, Customer is solely
responsiblc for the revicw of the previous day’s Transaction
report and the status of the transfer rcquest within the
Services to ensure that the transaction was processed, Only
Book Transfers initiated through the Serviees will- be
displayed of thc Services” Transfer reparts tab. All
transfers are subject to the Account Agrcement.

Book

2.3.3.1 Future-Dated
Book Transfer, In conjunction with Book Transfers, a
request to transfer funds betwecen Customer’s Accounts
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 schedufed as a one-time request or a
recurring request in a pre-determined amount, based on the
instructions entered by Customer with the request. Future-
dated transfers will be initiated on Lhe Business Day
requested by Customer, not on the dale Customer enlered
the trangaclion using the Services;

234  Step Payment. Stop
payments of checks drawn on Customer’s Aceount(s) are
subject to the terms and conditions of the Account
Agreement. Notwithstanding anything in the Account
Agreement to the contrary, Cuslomer may use the Services
to initiatc stop payment orders for an individual check or a
range of checks, Bank shall have no responsibility for
losses resulting tom any delay in Bank’s receipt of stop
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payment orders transmitted by means of the Bank Internet
System or for Customer nol taking additional acllons when
a tesponsc message from the Bank Internet System
indicatcs a responsc other than a successtul 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 s
incotrect in any way ot the amount of the check is
inaccurale by one cent or more in the stop payment order,
payment will not be stopped and Bank will not be
responsible Tor resulting tosses. All other information must
be reasonably aceuratc, Requests entered on the current day
may not be efféctive untit one (1) Business Day after
receipl, and alter Bank has had a reasonable time to act on
Lhe request. Requests made on a non-Busincss Day or on
Saturday, Sunday or federal holidays are entered on Lhe
next Business Day but may not be effective until the sccond
(2") Business Day after receipl. Stop payments using the
Bank Tnternct System are cffective for three hundred sixty-
five (365) Calendar Days unless renewed before the end af
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 shatl
not have the-right fo stop payment on or recall any payment
order or transfer request given hereunder after i has been
transmitted to Bank, Only stap payment orders initiated or
reculled through the Bank Internet System will be displayed
on the Bank Infertict System's Stop Payments screen. Stop
payment orders that are not initiated through the Bank
Internet System may also be cancelled through the Bank
[niernet Syslem.

2.3.5 E-Learning. C-Learning is a
sclf-paced, interactive cducational tool available via the
Services that Cuslomer may use to learn more about the
various featwres or modules relaled fo thic Services, as well
as how 1o use them,

2.3.6 Customizable Dashboard.
Using this feature, Cuslomer can configurc and save
Account balance vicws, as wcll as command one-click
access 10 dotailed information, balance and payment
reports; and high-uge (ransaction inftiation foaturcs, 1t is
Customer’s responsibilily to view the “Dashboard™ for
Bank riotices when designating dnother scetion of the Bank
Internet System as the desired landing puge.

24 1n addition to the Services ds described
in this Appendix and/or in the Services' Setup Form(s),
additional features or modules related 1o the Scrvices may
be offered [rom time to time by Bank, in its sole and
exclusive diseretion, including buf not limited to the
following:

2.4.1 ‘Wire Transfers, Wire
transfers and wire drawdowns are subjoct to the erms and
condilions of the Wire 'Transfer Services Appendix, Once
approved by Bank for use by Customcr, this Service allows
Customer lo lansfer funds electronically, typically from
Customer®s Account(s) to other-account(s) with Bank or to
account(s) al ofher banks, Except for future-dated transfers,
domestic or foreign wire trangfers cutered through the
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Services will be processed on the Business Day they .are
received, and at cuirency exchange rales disclosed within
the Scryices, as applicable, provided that they are received
{n accordance with Bank’s cut-off time(s) for foreign wires
and for domestic wires, as set forth in the Wire Transfer
Services Appendix.

242 ACH Originations. ACH
originations arc subjcet Lo the terms and conditions of the
Automated Cleating [louse (ACH) Origination Appendix,
the Thivd-Parly Sender Services Appendix or the ACH
Third Party Scrvice Provider Agreement, as applicable,
Once approved by Bank for use by Customer, this Segvice
allows Customer (o injtiate and approve ACH transactions
that Customer desires Bank (o enter into the ACH network
on Customer’s behalf, Except for future-dated transactions,
ACH transactions entered through the Scivices will be
processed (but not setiled) on the Busincss Day they arc
reccived, provided hat they are received in accordance
with Bank’s cut-off time, as set forth in lhe Aulomaled
Clearing House {ACH) Origination Appendix or the Third-
Party Sender Services Appendix, as applicable.

243 File Transfers, File
transfers is 8 methad for Customer and Bank to send and
receive veports and files (including, but not limited to,
ACH, Reconcilialion, Lockbox, and BAI files) to each
other through the Tnlemet und are subject to the terms and
conditions ol applicable Appendices, Such reports and files
may also he auto-gencrated and auto~delivered,

3. Hours of Access. Customer generally may
access the Scrvices 24 hours a day, seven (7) days a week,
Customer may not be able to access the Scrvices, however,
during any special or other scheduted maintenance periods
or inferruption or delay due (o causes beyond Bank's
control.  These hours of access are subjecl lo change
without noticc,

4, Account Designation.

4.1 Cuslomer may designate any
of Customer’s Accounts maintained with Bank for business
ot nan-consuloer purposes for use with the Services,
Generally, the taxpayer identification pumber for each
Account must be the same, and each Account is subject to
the other conditions set forth .in this Appendix, e¢xcept as
Bank, in its sole discretion, may olherwise peemit. Bank
reservey the right to deny any Account designation for use
wilh the Services in its sole diseretion.

4.2 Customer may at any {ime
add or delcte any Account that Customer has designated For
use with any of the Services, or change the Secrvices
associsted with any Account, by notifying Bank in writing.

5. Administrator(s) and Authorized Usors.
5.1 Customer shalt designate
Administrator(s) with Bank as sct forth in the Services’

Setup Form(s).  Customer is solely responsible for
designating its Administrator(s).
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5.2 The Administrator{s) may designate
other Administrators and/of Authorized Users, Customer
accepls as ils sole responsibility the Administrator’s
designation of other Adminisirators and Authorized Uscrs.
Customer undctstands  that the  Administrator(s) will
control, and Customer authorizes the Administrator(s) to
control, access by other Administrators and Authorized
Users of the Scrvices through the issuance of Access
Devices.  ‘I'he Administrator(s) may add, change or
terminate Customer's Authorized Uscr(s) fron titne to time
and in his/her sole discretion. Bank does not control access
by any of Customer’s Authorized Users to any of (he
Services, Bank recommends that Customer manage its use
of the Scrvices and Its Administrators by requiring dual
conlrol to set up new Authorized Users, Bank also
recommends thal Customer review and assign limits for
Authorized Users that create and/or approve wire transfers
and ACH:transactions, as cstablished 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 sct-up of Authorized
Users, Customer understands and  agrees that  the
Administrator(s) shall remain responsible for verifying the
accuracy thereof and shall otherwise control access by any
of Customer's Auvlhorized Usars to any of the Services,

53 Customer will require cach
Administrator-and each Authorized User (o comply with all
provisions of Lhis Appendix and all othei applicable
agreements.  Customer acknowledges and agrees that it is
fully responsible lor the Tailure of any Administrator ot any
Authorlzed User to so comply. Customer is responsible for
any Paymcnt, transfer and other Services and charges
incurred by any Administralor and any Authorized User,
even -if such Administrator -or Authotized User exceeds
his/her authorization. Bank recommends thal Customer
require its Adminisirator(s) to review all entitlement reports
available through the -Services with respect to Customer’s
Authorized User(s).

5.4 Whenever any Authorized User leaves
Customer’s cmploy or Customer otherwise revokos the
authority of any Authotized User to access or use the
Services, the Administrator(s).arc solely responsible for de-
activating. such  Authorized User’s  Access  Devices.
Customet shall aotify Bank in wriling whenever a sole
Customer Administrator leaves Customer’s cmploy or
Cystomer otherwise revokes a. sofe  Administrator’s
authority to access or use the Services.

0. Access Devices; Security Proceditres.

6.1 Upon successful enroliment, Customer
can aceess the Services from Bank’s designated website by
using Customor’s Computer or, as may be permilted by
Bank from time {o Umeé in its sole discretion and in
accordance wilh Bank’s tcrms and conditions Tor such
gaecess, using mobile or other [nternel-enabled systetn() oy
device(s), along with the Services’ security procedures as
described from time to time, A ecompany ID assigned lo
Customer by Bank, a unique Login ID and ai individual
password will be wused for log-in by Customer’s
Administrator(s) and Authorized " User(s). Bank  will
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provide the Administrator(s) initially desipnated 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
Lime to Lime [or security purposes, as prompted by the Bank
Inlernet System or more frequeutly,

6.2 Cuslomer acknowledges that the
Administrator(s) will, and Customer authorizes the
Administratoi(s) to, select other Administrators and
Authorized Uscrs by issuing {o any person a unique Login
113 and password. Customer further acknowledges that the
Administrator(s) may,. and Customer authorizes the
Adminisirator(s) to, change or de-activate the unique Login
ID and/or password from time to time and in his ot her solc
diseretion.

6.3 Customer  acknowledges  thai, in
addition to the above individual passwords, aecess to the
Services -includes, as parl-of the Aceess Devices, a risk-
based authenticalion security procedure at fog-in for
Customoer, including Customer’s  Administrator  and
Authorized Users, ‘this additional security procedure
involves an additional credential for cach uscr that is in
addition Lo Login 1Ds and individual password security
(hereialler “Enhanced Log-in Security™). With Enhanced
Log-in Sceurity, additional information regarding each
Authorized User’s computer and method ol websiie access
will be collected and validated automatically with the set-
up process. An electronic access identity will be created for
cach Authorized User by combining a number of koy
identification points, such as IP aeddress, [nternet service
provider, PC and browser settings, time of day and
geographic location. These access identities are used by
Bank 1o authenticate  Authorized Uscrs. Purther
authentication may occur automatically due to the detection
of unusual source occurrcnces in relation to that nccess
identity. An additional security procedure incorporates use
of a physical securily device or token (“Token™) for certain
transactiona)  functionality  associated — with  ACII
transactions and wire tansfers, A Token will be issued. to
any Authorized User(s), tor cxample, for use in initiating
and/or approving ACII transactions and wire (ransfers.
Notwithstanding the loregoing, Bank rescrves the right to
incorporate the use of Tokens for-certain other funetionality
from time to time, in its sole diserction, including by way
of example only and nol by way of limitation, the use of
Tokens wilh certain administrative functionality and for the
creation of ACH and wire templates. Physical $ecwrity 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 sccure place. When
an Authorized User lenves Cuslomer’s employ, his or her
Login 1) must be deleted and, if a Token had been issued
Lo such Authorized User, Bank must be promptly notificd
so that Bank may deactivale such Authorized User's
Tolken. Any additional Authorized User requiring a Token
must be authorized, in writing by Customer to Bank, for
Token crealion or re-creation and deployment.  If
applicable, fees may be assessed for additional Tokens.

6.4 Customer further acknowledges and
agrees (hat all wire transfers and ACH transactions [nitiated
through the Services incorporalc *dual control” or
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separation of duties. With this additional security feature,
one Authorized User will be pormitted to create, edit,
cancel, delete and restore ACH batches or wire transfer
arders under histher unique Login 11, password and Token;
a second different Authorized User with his/her own unique
Login ID, password and Token will be required to approve,
velease or delete ACH batehes or wire transfer orders,

6.5 Customer  accepts -as its  solg
responsibility  the selection, wuse, prolcction  and
maintenance of confidentiality of, and access to, the Access
Devices, Customer agrees to take reasanable precautions
to saleguard the Access Devices and kecp them
confidential, Customer agrecs not to reveal the Access
Devices to any unauthorized person.  Customer further
agrees to nofify Cash Management Cuslomer. Care
iminediately al 1-866-475-7262 if Customer believes that
the confidentinlity of the Access Devices has heen
compromised in any nanner,

6.6 The Access Dovices identify  and
authentivate Customer (including the Administrator and
Authorized Users) (o Bank when Cyslomer accesscs or uses
the Services. Customer authorlzes Bank 1o rely on the
Actcess Devices lo identily Customer when Customer
accesses or uses any of the Services, and as signature
authorization for any Payment, transfer ar other use of the
Servlces, Customer acknowledpes and agrees that Bank is
authorized Lo acl .on any and all communications or
instructions received using the Access Devices, regardless
of whether (he communications of instructions are
authorized. Bank owns the Access Devices, and Custoiner
may not transfer them to any other person ot enlity.

6.7 Customer acknowledges and ugrees
that (he Acecss Devices and other security procedures
applicable to Customer’s use of the Services and sct forth

in this Appendix, as well as such-security best practices-as-

described by Bank (fom time to time and made available on
the Bank Intcrnet System, are a commercially reasonable
method for the putpose of verifying whelher any Payment,

transfer or other use of the Services was initiated by

Customer.  Customer also aprees that any efection
Customer may make to change or waive any opticnal
security procedures  recommended by Bank is at
Customer’s tisk and that any loss vesulting in whole or in
part from such change or walver will be Customcer’s
responsibility, Cusiomer further acknowledges and agrees
that the Access Devices arc not Intended, and that it is
commercially reasonable that the Access Devices are not
intended, {o detect any errors relating to or arising out of a
Payment, transfer or any othicr usc of the Services.

6.8 If Customer has reason. to believe that

any Access Deviees have been lost, stolen or used (or may-

be used) or that a Payment or other use of the Services has
been of may be made with any Access Devices withoul
Customer's pormission, Customer must contael its
Administrator and Bank, In no cvent will Bank be liable
for any unauthorized transaction(s) thal occurs with any
Access Dovices,
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6.9 Bank may, ffom fime to time, propose
additional or enhanced sceurity procedures lo Customer,
Customoy understands and agrees that if it declines to usc any
such enhanced procedures, it will be liable for any losses that
would have been prevented by such  procedues,
Notwithstanding anylhing else contained in this Appendix, if
Bank helieves immediatc action s fequited lor the security of
Bank or Customer funds, Bank may initiate additional

securily procedures immediately and provide prompt
subsequent notice thercof to Customet.
7. Debiting Customer’s Account(s), Customer

authorizes Bank to charge and automatically deduct the
amount of any Payment trom Custamer’s Account(s) (or
any other Accounl Cuslomer naintains with Bank, if
necessary), ih aceordance with the Cash Management
Master Agreement and the Accounl Agreement,

8, Electronie Statements,
8.1 As an eTreasury user, and subject to

Bank’s approval and applicable se-up and envoliment
requitements, Custemer may clect to stop or resume the
mailing of paper statements for eligible Accounts by
requesting this featurc from Bank,

8.2 Only Accounts accessible via the
Services may be ¢nrolled for slecironic statement delivery.
Eligible Accounts are displayed on the “Statoments™ pago
of the Scivices, I Customer currently receives a
consolidated periodic statemont that includes multiple
Accounts and Customer sclocts  electronic  statement

delivery, all Accounts shown on the consolldated statement |

will be automatically enrelled for electronic statement
delivery. For joint Accounts, only onc Account owner need
enroll for electronic statement delivery.,

83 Cuslomer’s -electronic - statement - will
gencrally be available within 24 hours afler the statemient
cut-off date. ‘I'ic statement cut-off' date for Customer’s
electronic statemenl is the same as Customer’s paper
statement. Once made available as described herein, the
information contalned in Customer’s eleclronic statement
shall be decmed (o have been delivered to Customer
personally, whether actually received or nol. Cuslomer may
view, print and download currenl statemenls and such
periad of statement histoty as set forth on the Bank Internet
System. To view or print an cleetronic statement, Customer
must have an appropriate version of Adobe Acrobat
softwace installed on Customer’s Computer sufficient to
support access to a PDF file.

8.4 Al Customer’s request, Bank will scnd
Customer a paper copy of Customer’s electronic statement
previously delivered through the Setvices al any Liine.
Banl’s standard fee then in effect and charged for paper
delivery of copies of Account statements will apply. A
tequest for a paper copy docs nat cause a termination of the
electronic statement feature. A paper copy can be obtained
until lhe copy is no longer required lo be maintained by
Bank as o record for the designaled Account uunder
appticable law or regulation.
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8.5 Customer may tevoke conscnt for the
electronic statement feature for Customer’s Accounts at
any lime by contacting Customer’s Relatienship Manager,
Efectronic posting of Custonict’s electronic stateinent on
the Services” site and transmission of related email notices
will continue until: (i} termination of the clectronic
statement feature; (ii) termination of Customer’s designated
Accounts with Bank; or (ifi) termination of this /\gxeement
or Customer’s usc of the Servlecs.

8.6 Bank may discontinue the electronic
statements [eature at any time in Bank's discrction and
resume mailing paper statements to Cusfomer, Bank may
also add, modify or delete any feature of the electronic
statoments feature in Bank’s discretion, Bank will provide
Customer with notice of any change or termination in the

electronic staternent  feature in accordanse  with this
Appendix. -
9. Alerts.

9.1 The Services allow Customer 1o

voluntarily choose alerl messages tegarding Customer’s
Accounl(s), ineluding but not limiled Lo messages o alert
Customer about high or low Account balance thresholds,
about debit or credit transactions cleared, and payment
status for ACH and wire ransactions. Bank.may add new
alerls from lime lo fime, or cancel existing alerls. If
Customer has opted to reccive an alert that iz being
canceled, Bank will nolify Customer in accordance wilh (he
terms of this Appendix. Each alert has different options
available, and Customer will be dsked:to sclect from among,
these options upon activaton of Customer's alerts service.

9.2 Vohintary Alerts,

9.2.1 Elcctronic 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 scrvice, If Customer’s email address
changes, Customer is respongsible for informing Bank of the
change. Customer can also choose to have alerts sent to a
secondary email address. Changes to Customcr’s primary
and sccondary cmail addresses will apply to alf of
Customer’s alerts,

922, Customer understands and
agrees that Costomer’s alerts may be deluysd ov prevented
by u variety of [actors, Bank will usc commercially
reasonable effor(s (o provide alerts in a timely manner with
accurate Information, Bank neither guarantees the delivery
nor the accuracy of the contents ol any alert, Customer also
aprees (hat Bank shall not he liable for any delays, lailure
to deliver, o misdirected delivery of any -alert; for any
errois in the content of an alert; or for any aclions taken or
not taken by Customer or any third party in reliance on an
alerl, Cuslomer agrecs that Bank is not responsible for-any
cosls or fees incurted as a Josull of alerls sent to cmail
addresses oy phone numbers connected with mobile or
simifar devices.
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9.2.3 Alerts are not encrypted and
will never include Customer’s Access Devices ar full
Account number(s), However, alerts may  inchude
Customer’s name und some information about Customer’s
Accounts, depending upon which alert(sy Customer selects,
Anyone with access to Customet’s email address will be
able to view the contents of these alerts,

9.2.4  Customer may, at its option,
customize the subject line of Customer's alerts for casicr
idontification by Customer. Customer acknowledges and

agrees: that Customer should not include full Account

number(s) or other sensitive Customer or  Account

information in any cuslomized subject line,

10. Use of Financial Management (FM) Software.
Use of the Services may be supplemented by use of certain
M soflware. Compaliliility and [unclionality of the TM
softwarc with the Scrvices may vary depending upon the
I'M softwarc Customer is using, and Bank makes no
representations or guarantees regarding use of the Services
with Custoner’s FM software. Bank will provide Customer
wilh reasonable assistance, when requesled, lo- enable
Customer’s use ol the Services with FM sofiware, Bank is
not responsible for any preblems related to the FM
soltware lisell, Customer’s Computer or Customer’s ability
to connect using the FM software as described in this
Appendix. Customer acknowledges and agrees that the T'M
software versions supported by Bank for purposes of use
with the Services shall be in accordance with the sunset
policy of the M sollware provider,

11, Security, Customer agrces not to disclose any
proprictary information regarding the Services o any third
party (except to Customor’s Administrator(s) and
Authorized User(s)). Customer also agrees Lo comply with
any operating, security and recognition procedures Bank
may establish [rom time to timc with respeet to the
Services. Customer will be denied access to the Services il
Cuslomer fails to comply with any of these procedures.
Customer acknowledges that there can be no guarantee of
scoule transmissions over the Inlernel and thal the Services’
sceurity procedures are reasonable. Customer is responsible
for reyiowing the transaction reports Bank provides on-ling
md in Customer’s monthly statements tb  detect
unauthorized or suspicious transactions, In addition lo any
other provision Tercof regarding aulhorization of

transactions using (he Services, all transactions will be
deemed to be authorized by Customer and to be correctly
exceuted thirty (30) Calendar Duys aller Bank first
provides Customer with a statement or ‘online transaction
veport showing that transaction, unloss Customer has
provided written notice that the transaction wds
ynauthovized or erroncously exccuted within that period. in
order to mininiize risk of loss, Customer agrees to cause its
Administrator ov designated Authotized Uset(s) (o review
the (ransaction audil log available with the Scrvices to
deteot unauthorized or erroneous transactions not less
fecquently than once every five (5) Calendar Days.

12. Terminating this Appendix; Liability,

12.1 ‘This Appendix inay be lerminated in
gecordance with the terms and conditions of the Cash
Management Master Agreement.

12.2 The provisions of this Appendix
relating to Cuslomer’s and Bank’s [ability and the
disclaimer of watrantics sct forth in the Cash Management
Master Agreement and incorporaled 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
tetms and conditions of the Cash Management Master
Agreement,

14, Notices,  Notices required by this Appendix
shall be provided in accordance with the terms and
condllions of the Cash Management Masler Agrecment,

15, Effectivencss. 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 Contrdet, including, without limitation,
any provisions -thereof that exclude or limit warrantics
made by, damages payable by or remedies available from
Bank. This Appendix replaces and supersedes all prior
agreemcats on file- with respect lo the Services and shall
remain in full force and effect until terminatlon or such
time as a different or amended Appendix is accepted in
writing by Bank or the Contract or Cash Management
Master Agreement is lerminated.

Remainder of page intentionally left biank,
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APPENDIX 11

TD ACH ORIGINATION SERVICES

"I'his Appendix is incorporated by reference into the parfics” Cash Management Master Agreement and the parties’ Bank Infcroot
System Agreement, as applicable. ‘This Appendix applies to-all automated clearing house (*ACH™) Services made available to
Customer, in_Customer's capacily as an Quiginalor, by Bank, as an Originating Depository Financial Institution (“ODFT™), Al
capltalized térms used herein wilhout definition shall have the meanings given to them in either the Cash Management Master
Agresment or the NACHA Rules (as defined below), as applicable. Except us 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 hergto from time to time shall control, but only fo the extent necessary to rosolve such conflict,

TERMS AND CONDITIONS

1, Services. The ACH network is a funds transfer
system which provides for the intetbunk clearing of
clectronic gredit and debil Entries for participating (inancial
institutions. The ACH system is governed by the National
Automated Clearing FHouse Associgtion’s (“NACHA™)
Operating Rules and Operating Guidelines (collectively the
“NACHA Rules™,

2. Customer Obligations,

2.1 Customer will comply and shaft causc
its coployccs, officors, diroctors, agents and its Authorized
Representative(s) and Administrator(s) to comply with (i)
the NACHA Rufes as amended from time to time and (if)
apny . specifications, advisories, interim policies, or
instructions related to ACH transactions issucd, from time
lo time, by Bank, NACHA or any federal or state
regulatory authorities, The duties of Customer set forth in
this Appendix in no way lmit (he requirement that
Customer comply with (he NACIA Rules. Customer
specifically wdopts and makes to Baok all representations
and warranlies of an Qriginator under the NACHA Rules,
including that Customer will not initiate Entrles in violation
of the taws of the United States. Customer has access Lo a
copy of the NACHA Rules and acknowledges receipt of a
copy, (The NACHA Rules may be ablained al NACHA’s
website al www NACHA.org or by contacting NACIHA
directly at 703-561-1100.) Customer agrees to subscribe fo
receive revisions to the NACHA Rules directly from
NACHA.,

2.2 Customer will maintain & checking
Account (“Setilement Account™ at Bank with available
balances sulTicient lo offset any Entries submitted and against
which any rcjected or returned Entries may be credited or
debited. Bank reserves the tight, ih its sole and cxelusive
discretion und at any time, o require ACH pre-funding of
credit Gntrics requested by Customer, in accordance with the
terins and conditions of any agreement between Bank and
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Customer refating to pre-funding of sucl Entrics, mcludmg H
otherwise set forth in this Appendix.

23 Customer agrees from time to time,
upon Bank’s request and in accordance with this Appendix
and tho partics” Cash Muanagement Master Agrecment, to
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 to originate Entrics,

2.4 Nothing In this Appendix or any course
of dealing belween Customer and Bank (i) constitutes a
commitment or obligation of Bank to lend money to
Customer, (ii} obligates Bank to extend any credit to
Cuslomer, to make a loan to Cuslomer or otherwise to
advance funds to Customer fo pay for any paynient order
contrary to Bank’s published availability schcdules and the
settlement timing as reflceted berein, and in such other
documents and materials as may be provided (o Customer by
Bank with regard o the Scrvices fiom time Lo time, (iii)
constilules a modification of this Appendix, the NACHA
Rules, or the Seourity Procedurss, or (iv) otherwise
constilutes an agreement between Bank and Customer
regardless of whatever practices and. procedures Banl and
Customet may usc.

2.5 Customer is responsible for all tariffs,
duties or taxes (excluding U.S, federal, state and local taxation
of the income of Bank) that may be imposed by any
government or governmental ageny in connection with any.
payment order execuled pursuant to this Appendix, including
without limitalion any international tarilfs, dutics or taxey
related to international ACIH Entries as further described in
Section 6 below,

2.6 Customer shall be liable for ali fines
including without limitation any intemational fines related to
internationial ACH Entries as further described in Section 6
below, that may be incured by Bank that are altributable to




Customer’s failure lo comply with (i) the NACHA Rufes, or
(if) the laws, regulations and orders administered by the
U.S., including without Hmitation, the U.S. Department of
the Treasury’s Oflice of Foreign Assets Control ("OFAC™)
and the (.S, Depaitment of the Treasury’s Financial
Crimes Enflorcement Network (“FinCEN™),

3. Risk Exposure Limits,

3.1 Back will establish for Customer, in
Bank’s solc and coxclusive discrelion, a transactional
“Credit Exposure Limit* and a “Debit Exposure Limit"
(“Exposure  Limit(s)"). Each  Exposure Limit will be
cstablislicd as an apgregate limit over mullipte Settlement
Dates with other not-yet-scttled transactions issucd by
Customer through any ACH application with Bank. The
Exposure Limits are based on Customet’s financial
condition and anticipated or historical fevel(s) of Hntry
instructions with Bank. Bank will nolily Customer of
Customer’s Exposure Limits prior to implementation of the
Services,

32 Customer shall promptly notify Banle if
Customer anticipales a significant increase or decrease in
the dotlar amount of any of its ACH {transactions. Bank
may, from time o time, in its sole discretion, change the
amount of Customer’s Exposure Limits. Bank may, on an
annual or more trequent basis, in Bank’s sole diseretion,
review Cuslomer’'s FExposure Limits and make any
adjustments to Customer's Exposure Limits (hat Bank may
deem appropriate.

33 Bank monitors all Exposure Limits for
every customer that originates ACIH) transactions. Bank
may reject or suspend processing of any. Entry instructions
if such  Entry cxceeds  Customer’s  Exposurc
Limit(s). Bank shall usc commercially rcasonable cfforts
to hotify Customer of such rejection or suspension. Bank
muy, i ity sole and exclusive discretion, but shall have no
obligation, Lo eleef lo process occasional Entry instructions
that would exceed Customer’s Exposure Limil(s), subject
1o lhere being sufficient available funds in the Settlement
Account for the total amount of all credit Entrics submitted
to Bank for processing, In such cvent, Bank will reduce
available funds‘in the Sctifement Account equal to the total
amount of the ACI credit Entries on the Business Day that
Bank begins processing Cuslomer’s ACH  file, and
Customer’s Settlement Account will be debited at the end
of the effective Settlement Date of the file,

4, File Transmission Methads; Addenda.

. 4.1 Customer may -clect, in accordance with
the Sorvices® Sctup TForm(s), to transmit a NACHA-formatted
file to Bank via the following methods, or via such other
methods as Bank may permit from time o titne in its solo and
exclusive discretion:

4,1.1 Bank  Internst  System
Transmission,  Customer may transmil a NACHA-
formatted filo to Bank via the service described in Uie Bark
Internet System Appendix. Customer agrees to the terms of
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the Bank Internct System Appendix and ils refaled secorily
procedures when Initiating Entrics as described therein.

4,12 Direct Electronic
Transmission. Custormer may transmit o« NACHA-formatled
file directly to Bank, as described in or as otherwise permitted
by Bank's Appendix for Data Transmission Services.
Cotmeciivily between Bank and  Customer must  be
established and successfully tested prior to [ive transactions,

4,2 Electronic Data Interchange
(“EDI™). EDI consists of the clectronic movement of daia
between Customer and Bank in a struclured, computer-
retrievable data formal that permits ihformation to be
transferred between a computer program ab Cuslomer’s
location and a computer program at Baok's location
without re-keying. Cuslomer and Bank may transmit
between each olber an ACH file that contains ACH
Addenda which conform to the NACHA Rules via EDI, and
as described in ot as otherwise permitted by Bank's Appendix
for Data Transmission Services. Bank will process and
forward  Addenda infoymation along with financial
transaclions through the ACH notwark, Banlk will, upon
Customer’s request, forward Addenda information to
Customer within two (2) Business Days of Bank's reccipt
of such information,

43 Corporate  Payment Notification,
Should Customer teceive Addenda information or
remitlance details through the ACH network, Bank will,
upon Customer’s request, provide wanslated EDI data via a
dircet transmission file, as deseribed in or as otherwise
permitted by Bank’s Appendix for Dala Transmission
Services, online through the Bank Internet System, or via
other mutually-agreed method, each Business Day upon
receipt of the information.

5 Transmittal of Entries by Customer.

5.1 Customer will send file(s) of credit and
debit Tnfrics to Bank (i) with computct rcadable
information; (ii) with an ACH (ile and format consistent
with current NACHA file and Bank specifications; and (iii)
on the medium as ‘agreed. by the perties and in accordance
with the security procedures associated  with  that

‘Iransmission medium. Customer agrees 1o inftiate Entries

desoribed herein in- accordance with the requirements of,
and in -compliance with its responsibilities, represeniations

‘and warranties as an Originator under, the NACIId Rules.

5.2 With respect to any credil and debit
Entries initiated and transinitted by Customer that involve
consumers, Customcr will comply with, cach as may be
amended from time to time: (1) all authorization, disclosute
and other requirements of the NACHA Rufes and (il) all
applicable federal and state laws and regulations, including,
without fimitation, any applicable requircments- of
Regulation E of the Board of Governors cf the Federal
Reserve System {or any successor entity who administers
Regulation E) (hercinafter “Repulation E) and the Federal
Eledlronic Punds Transfer Act..




5.3 Customer acknowledges the right of a
consumer Receiver of an unauthorized debit’ Entry, as
applicable and as desceribed in the NACHA Rules, 1o obtain a
refund of the funds debited from Recciver’s account by
such Rcceiver sending a wrillen notice to Receiver’s
Depository  Financial Institution within [ifleen  (15)
Calendar Days aller the Receiver's Depository [inaricial
Institution sends or makes available to the Recciver
information pertaining lo that debil Entry, Customer also
acknowicdges the right ol a corporate Receiver of a debit
Entry, as applicable and as described in the NACHA Rules,
lo oblain a refund of the funds debited from such
Reeciver’s account by such Receiver sending a notice to
Receiver’s  Receiving  Depository  Financial Institution
(“RDFPY) within two {2} Business Days following the
Setllement  Dale  of the original Entry, Customer
indemnifics Bank against any such claim for a refund by
any Receiver,

5.4 In accordance with this Appendix,
Customer may use the Services lo iniljale and transmit
credit and debit Entries with ccifain Standard Entry Class
(“SEC™) Codes. Authotized 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 instructions
from and requirements by Bank, as applicable.

6. International  ACH  Transactions  (“IAT
Entries™),
6.1 An AT Eatry is a debit or credit Entry

that is pact of a payment transaclion invelving a Financial
Agency outside of the territorial borders of the United
States, which is processed through the domestic ACH
network, pursuant to the NACHA Rules, including the rules
pertaining to International ACH "Transactions, The NACHA
Rules ostablish SEC Code “IAT” for all International ACH
‘Pransactions. Custother agrees lo be bound by the NACHA
Riles and al) other applicablc OFAC and FinCEN rules and
regulations  associated with TAT Entrics. Customer
acknowledges that -IAT Entries roquirc  additional
mandatory information, according to new [(ormatling
requirements, in Lhe .computer record f{or such Entrics
within anh ACIL batch file. Cuslomer expressly agrees to
identify and properly initiate all IAT Entries,

6.2 Customer acknowledges and agrees
that the processing, settlement andfot availability of such
Katries may be delayed or suspended in the event that Bank
determines that cnhanced scrutiny or verification of such
Entries is necessary under the NACIHA Rules and/or
applicable U.S. law, Customer acknowledges that Bank
shall havc ao Tiabity for such delay, Customer further
acknowledges and agrees that IAT Entries moy be subject
to faws, regulations and restrictions of U,S. and foreign
governments relating Lo loreign cxchange transactions,
Before initiating an IAT Entry, Customer agrees to
understand and accept the rules and réquirements of the
national payment system of the recciving forcign country.
Customer assumes the risk of rejection of its Entries
according to the rules of the natipnal payment system of (he

22062

receiving  forcign  counuy.  Customer  expressly
acknowledges ind agrees that Guibound IAT Entries, once
transmilted, are irrcvocable and are subject fo the national
payments  system  of the receiving foreign country;
furthermore, the time {rames for return of an Lintry are
determined by the payment system rules of the foreign
country and may exceed the sixly (60) day return window
defined by the U.S. ACI system and the NACTIA Rules, To
the extenl not. otherwise prohibited by law, in connection
with IAT Enirics, Customer ussumes the risk of all
fluctuations in foreign exchange rales or availability,

7. Security Procodures.

7.1 Customer and Bank shall comply with
the security procedures sel {orth or incorporated by reference
in his Appendix, the Cash Mantigement Master Agreement,
the Bank Internct System Appendix, Data Transmission
Services Appendix and/or associated docutments provided by
B3ank, including without fimilation the Services® Setup
Fortifs) (collcetively the “Sccurity Procedures™), with
respect to Ontries transmitted by Cuslomer to Bank.
Customer  acknowledges and agrces  the  Security
Procedures are a commercia{ly reasonable method for the
purpose of verifying the authenticity of Entries {(or any
request for cancellation of ameidment thereof), Customer
lurther acknowledges that the purpose of the Security
Proccdures is not to detect.an error in the transmission or
content of an Fntry. No security procedurcs have been
agreed upon between Bank and Customer for the delection
ol any such error.

7.2 Customer js strictly responsible fov
establishing and mainlaining procedurcs to safepuard against
unauthorized transmissions, Customer warranis lo Banl that
no individual will be alfowed to initiatc- transfers n the
absence of proper supervision and safcguards, and Customer
agrees 10 take reasonable steps to maintain the confidentiality
of the Security Procedures and any passwords, codcs,
security devices and related instructions 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 lmmedlately by callinp 1-
866-475-7262, followed by written conlirmation to TD Bank,
N.A,, Attn: Cash Management.Customer Carg; 6000 Atrium
Way, Mt Laurel, New Jorsey, 08054. The: ocoutrence of
unauthorized access will not affect any transfers Bank makes
in good faith prior to, and within a reasonable time period
ahler, its receipt.of sucly notification.

73 Bank may, from tme to time, propose
additional or cnhanced securily provedures to Cusloner,
Customer understands and agrees that if' it declines to usc any
such enhanced procedures, it will b liable. for any losses that
would have bcen prevented by such  procedures.
Notwithstanding anything else contained in this Appendix, il
Bank belicves immediate action is required for the security of
Barikk or Customer [unds, Bank may initiate additional
sceutity  procedures immediately énd  provide prooipt
subscquent notice thereof to Customér,




8. Compliance with Sccurity Procedures.

8.1 If an Dntty (or a request for
cancellation or amendment of an Entry) received by Bank
purporls to have heen transmitted or authorized Dby
Customer, it will be deemed effective as Cuslomer's Entry
(or request), and Customer shall be obligated to pay Bank
the amount of such Entry (or request) even though the
Cotry (or request) was mnol authorized by Customer,
provided Bank acted in compliance with the Seccurity
Procedures. To the extent that 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  Procedurcs  if it compares the signature
accompanying a fite of Entries (or request) with the
sighature of an Authorized Representative of Customer
arid, on the basis ol such comparison, believes he signature
to be that of such Authorized Representative,

8.2 If an Eatry (or a request for
cancellation or amendment of an Entry) received by Bank
was transmitted or authorized by Customer, Customer shall
be obligated to puy the amount of the Eniry as provided
hierein, whether or not Bank complied with the Securlty
Proccdtires and whether or nol thal Enlry was erroneous in
any respect or that error would have been deteeted if Bank
had complied with the Security Procedures.,

9, Recording. and  Use of Communicatious.
Customer and Bank agree that all telephone conversalions
or data transmissions between them or their agents made o
cannection with this Appendix may be clectronically
recorded and retained by either puity by use of any
reasonable means.

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

10,1 Bank will process, transmit and scttle for
credit and -debil Entries initiated by Customer as provided in
the NACHA Rules as in eflect from time to time, and pursuant
to this Appendix. Bank will transimit such Enteics as an ODFI
to the ACH Operator by the deadline of the ACH Operator,
provided such Entries are ieceived by Bank prior to 8:00 p.m.
Castem Time (“E1™) and the ACH Operator is open [for
business on such Business Day, Eutries reccived after 8:00
p.m. ET will be deemed received the following Business Day.
An Iintry must have an Effective Enty Date of al least two
(2) Business Days but no maore thun such period of tine aller
the Business Day such Entty is received by Bank as the
Services permit, Such Entries may also recur as frequently as
quatterly. I( the Settlement Date falls on a non-Business Day,
final seltlement will occur on the next Business Day.
Customer may submil a NACHA-formatted file up fo the time
limit in advance of the Effective Entry Dale as the Services
pormit. Subject to the provisions of Scction 768,28 of the
Florida Statutcs, ag applicable and as the same may be
amended from lime lo time, Customer will Told Bank
harmiess [rom all charges and (jdbilities that may be-incurred
as a result of the defivery of late Entries.
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10,2 If the lifc of Entrics is received other
than in specified NACHA and Bank formal, Customer will
he required (o provide Bank with a corrccted file. I a
corrected filc of Entrics is recotved Jater than 8:00 p.m. ET
on the delivery date, subject to the provisions ol Section
768.28 of the Florida Statules, as applicable and as the
same may be amended from time to time, Customer will
hold Bank harmless from all charges and liabilities that
may he incurred as a result of the processing of late Entrics,

10.3 For purposes of this Appendix, Bntrics
shall be deemed received by Bank, in (he case of electronic
file transmission, when the tronsmission is completed. as sel
forth in Bank’s Appendix for Data '[ransmission Services
and/or the Services” Setup Form(s),

10.4 If any of the requirements of this
Scctfon [0 nrc not met, Bank shail use reasonable efforts 1o
transmit such Entries to the ACH Operator by the next
deposit deadline en which the ACH Operator is open lor
business.

(1. On-Us Entries. Fxcept as otherwise provided
hereir, in the casc of an Entry received for credit or debit to
an account maintained by Bank (an “On-Us Entry™}, Bank
will crodit or debit the Receiver's account in the amount of
such Entry on the Settlement Date, provided the
requirements sct forth herein are otherwise met. [T those
requirements are not met, Bank will use reasonable eflorts
to credit or debit the Receiver’y account in the amount of
such Entry on the next Banking Day following the date the
Entry was reccived by Bank. Bank will have the right to
reject an On-Us Entry as described in Section 12, Returned
or Rejected Entries. Tn the case of an On-Us Cntry, Bank
will have all rights of an RDFI includihg, without
fimitation, therights set forth in NACHA Rules.

12. Retutned or Rejected Entries.

12.1 In the evenl any Entry is relurned or
rejeeled by the ACH Operator or any RDFT or Intermediary
Depository Financial Institution fur any reason whatsoever, it
shall be the responsibility of Customer to remoke and
resubimit such Entty 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 duc to
mishandiing of such Entry by Bank and sufficient data is
available to Bank to permit it to remake such Eptry. In all
olher instances, Bank’s responsibility will be to recelve
rojected or telurned Entries from the ACH Operalor, perform
necessary processing, control and seltlement [unctions, and te
forward such Entrics to Customer, Except for an Entry
refransmitled by Customer in  accordance with  Lhe
requirements of Section 5, Transmiltal of Entries by
Customer, Bank shall have no obligation (o rctransmit a
returnéd Fntry to the ACH Operator if Bank complied with
the terms ol this Appendix with respéct to the original Entry,

123 Bank may reject any Entry which does
not comply with the requirements of Section 5, Transmittel of
Lntries by Customer, or Section 7, Security Procedures, Bank



may also rojeet any Entry which contains a future Settiement
Date (hat exceeds the fimits sct Torth within the Services.
Bank may rcject an On-Us Entry for any reason for which an
Entry may be retumed under the NACHA Rules. Buank may
reject any Fntry if Customer has faited to comply with its
Selffement Account bujance obligations under Scction 2,
Customer Obligations, 1T Customer has authorized an ACH
file containing individual payment orders and the
applicable Account has insufficient funds, Bank reserves
the right to reject the entire file. Notices ot rejection shall be
effective when given,  Bank shall have no liubility to
Customier by rcasons of the rejection of any such Eniry or the
fact that such notice is not given at an catlier thme than (hat
provided lor herein, Bank may monitor Customer’s rejected
or returnied Entries, Bank reserves (he right, in ils sole and
exclusive discrction, lo require Customer lo establish a
reserve Account in the cvent that &n excessive number of
Customer’s debit Entries are rgjected or returned.

13, Cancellation or Amendment by Customer,
Customer shall have no right 1o caticel of amend any Enlry
or [ile afler its receipt by Bank, However, if such request
complies with the Sccurity Procedures applicable fo the
cancellation of data, Bank shall use reasonable eflforts 1o act
on a request by Customer for cancellation of an Entry prior
to transmilling it (o the ACH Operator, or in the case of an
On-Us Cntry, prior to crediting or debiting a Receiver's
account, but Bank shall have no Tlability if such
canicellation is not effected. Customer shall reimbyrse Bank
for any expenses, losses, or damages Bank may incur in
effecting or altempling 1o effect (he cancellation or
amendment of an Enlry.

14, Reversing Entries/Files. 1f Customer discovers
that any Batry or file Customer has iniliated was in error, it
may use lhe Services 1o correet the Entry ob file by
initfating a reversal or adjustment, or Customer may notify
Bank of such crror and Bank will utilize reasonabie cfforts
on behalf of Customer, consisterit with the NACHA Rules,
to correct the Entry or file by initiating a reversal or
adjustment of such Cotry or file. In all such cases, it shall
be the responsibility of Customer to notify the affected
Receiver thal an Enlry or [ile has been nade which is at
variance with the anthorization or is otherwise erroneous,
Customer indemnifies Bank against any claim by any
Recetver that a reversing Entry or [ile requesiéd by
Customer {5 wronglul.  Customer understands  and
acknowledges thal certain RDFIs may not or canhot
comply wilh such reversal and that, in such an event, Bank
will debit Customcer’s Settlement Account in the amount of
the provisional credit applied to the Selllement Account lor
such Entry or file.

15, Notice of Returned Entries, Bank will use
reasonable efforts 1o notify Customer by phone or
ciectronle transmission of the receipt of a returned Entry
from the. ACH Operator no laterthan ohe (1) Buslness Day
after the Business Day of such receipt. Except for an Entry
re-transmitled by Customer in accordance with the
requirements of Scction §, Transmitlal of Enfries by
Customer, Bank shall have no obligation to re-transmil a
veturned Enlry 1o the ACH Operator if Bank complied with
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the terms of this Appendix with respect to the original
Entry.

16. Notifications of Change.  Bank will use
reasonable efforts o notily. Customer of each Notilication
of Change (*NOC™) or Correeted Notification of Change
{“Corrected NOC?) received by Bank related lo Entrics
transimitted by Customer within two (2) Business Days
after receipt thercol. Customer shall ensure that changes
requested by the NOC. or Carrected NOC are made within
$ix (6) Business Days ol Customer’s receipl of the NOC or
Corrected NOC information [rom Bank or priot to initiating
another Entry to the Recciver’s account, whichcver is later,

17 Pre-Notification and Rejection of Pre-
Notification. Bank recommends thaf, as permilled by the
NACHA Rules or applicablc law, Customer schd pre-
notifications at least six (6) Business Days prier lo
initiating an authorized Entry to a particulur account in a
format and medium approved by the NACHA Rules.
Cuslomer may also initiate a new pre-notification (i) when
any changes are made to ah account number, financial
institution, or Individual identificalion number or (i) as
atherwise stated it the NACHA Rules. If Customer receives
notice that any such pre-notification hay been rejected by
an RDFI, Cuslomer will not initiate any related Entry until
the cause for rejection is resolved as provided in the
NACHA Rules; ¥ Customer receives notice that an RDFI
will not receive Entries withoul having first veceived a copy
of the aulhorizalion signed by its customer, Custormer will
1ot initlatc any Catry to such customer(s) until it has
provided the RDFT with such authorization within the time
limits provided in the NACHA Rules. Customer understands
and acknowledges that once a pre-notification has been
inltiated using the Services, Customer will be restricted
from initiating any Entry (o such customer(s) [or six (6)
Business Days:

18. Participant Authorization for Entries.

8.1 Ta the cxtent required by the NACHA
Rules or applicable taw, Cuslomer will oblain all conscnts
and written authorizalions for all Entries in accordance
therewith, Such authorizations and any related disclosures
shall be in a form that complics with (i) all requivernents of
the NACHA Rules and (ii) all applicable federal and state
laws and régulations, as the same. may be amended from
time {o time, including, without limitation, any applicable
requirements of Regulation B, the Federal Electronic Funds
Transfer Act, and sanctions enlorced by OFAC. Customer
shill ‘obtain and maintain current information regarding
QOFAC enlorced sanctions, (This information may be
oblained directly trom the OFAC Compliance Hotline at
(800) 540-OFAC or by visiting the OFAC wcbsite al
www.ustreas.gov/ofac,) Each Enwy will be made according
to such authorization and shall comply with the NACHA
Rujes. No Batry will be initiated by Customer after such
authorization has been revoked or the asrangement between
Customer and such Receiver ot other party has terminated,

18.2 Customer shall rctain all consents and
authorizations for the petiod requited by the NACH/ Rujes.



Customer will furnish to Reeeiver, or to Bank upon its
request, an original or a copy of an authorization as
required ander ar for any purposce tequired by the NACHA
Rules,  No investigation or vorifieation procedure
undertaken by Bank shall be deemed to Hmit or waive
Justomer’s obligations undet Lhis Section.

19. Re-initiation of Entrics, Customer may not re-
initiate Entries except as prescribed by the NACHA Rules.

20. Payment by Customer for Entries; Payment
by Baunk for Entries,

20.1 LExcept as imay otherwise be agreed by
Bank in s sole and exclusive discretion, Customer shall
pay Bank the amount of cach credit Enfry (ransmitied by

Bank pursuant o this Appendix at such time on the date of

transmittal by Bank of such credit Bnlry as Banl, in its
discretion, may determine,

20,2 Customer shall promplly pay Bank the
amount of each debit Entry returned by an RDFI pursuant
Lo this Appendix.

20.3 Bank will pay Cusiomer the amount of
sach debit Entry transmitted by Baok pursuant to this
Appendix at such time on the Settlement [Jale with respect
to such debit Entry as Bank, in its diserelion, may
determing, and the amount of each On-Us Ealry al such
time on the Elfective Entry Date as Bank, in its discretion,
may determine,

20.4 Bank will use reasonable cfforts fo
promptly pay Customer the amount of each’ credit Eniry
returned by an RDFI that was transmitted by Bank pursuant
to this Appendix.

20.5 Customer gacknowledges und  apgrees
that any failure of Customer to make payment lo Bank as
described in this Section may conslilute an event of dofault
under any other agreement for credit that Customet or any
of Customer’s Alliliates has with Bank or any Affiliate of
Bank, Customes further acknowledges and agrees lo
cxecute and deliver any furlther documents and instruments
as Bank may require to eflectuale the cross-defuult
contemplated hereby.

21, Third-Party Service Provider.  Subject 10
Bank’s prior approval and in its sole and exclusive
discretion, Customer may appoint a third party to act as
Customer’s agent 1o process Enlrics on Customer’s behalf
and for purposes of the scrvices provided hereunder
(*Third-Parly Service Provider™), as set forlh in the
Services' Setup Form(s). All data received hy Bank from
Third-Parly Service Provider, including Enlrics and
instructions (and corrections or adjustments thereto), are
hereby authorized by Customer. All acts and omissions of
Third-Party Service Provider shall be the nets, omissions
and responsihility of Customer and shall be governed by
{he provisions of this Appendix. Subject (o the provisions
ol Scction 768.28 of the Florida Statutes, as applicable and
as the same may be amended from tinie 1o tine, Customer
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agrees, jointly and severally with ‘Third-Party Service
Provider, to indemnily and hold Bank harnlcss fram any
and all liabilitics, losses, damages, costs and expenses of
any kind (including, without limitation, the reasonable lees
and disbursemenls of counsel in cohnection with any
investigative, administrative or judicial proceedings,
whether or not Bank shail be desipnated a pacty therelo)
which may be incurred by Bank relating to or arising: out of
the. aets or omissions of Third-Parly Service Provider on
behall' of Customer, Customer and Third-Party Setvice
Providor shall execute any such other agreemeni(s) or
documents as deemed necessary or approptiate by Bank
prior to the initiation or continuation by Third-Party
Scrvice Provider of any services on Customer's behalf,
including without limitation Bank’s Third-Party Service
Provider Agreement, as the same may be modi(ied by Bank
[rom time to time. Notice of any teymination of Third-
Party Scrvice Provider's authority o transmil data and
instructions to Bank on Custorer's behalf shall be given to
Bank in writing. The effective dalc of such termination
shall be:ten (10) Business Days aftet Bank receives wrilten
notice of such termination. Customer agrees that Bank
retains the right to reject any Third-Party Service Provider
and any Entries initiated by Customer’s “I'hird-Party
Service Provider in its sole discrelion.

22, Customer Representations and Agreements;
Indemnity. In addition to Customer representations,
agrecemenls and wadtventies otherwise described in this
Appendix, Customer lurther represents and warrnnls 1o
Bank and agrocs, with rospect to sach and every Entry
transmittied by Custemer or any Third-Party Service
Provider on Customer’s behalf, that:

(H Bach person shown as the Receiver of
an Entry reccived by Bank from Customer has. authorized
the initiation of such Entry and the crediting or debiting of
its account i the amount and on the Effective Entry Date
shown on such Entry,

(i Such authoiization is operative at the
{ime of transmittal or crediting. or debiting by- Bank as
provided herein;

(iii) Entries  transmitted  to  Bank by
Customer are {imited as set forth in Sections 3 and 5;

(iv) Customer shall perform ity obligations
under this Appendix in accordance with the laws of the
United States and all other applicable.laws, regulations and
orders, including, but not limited to, lhe transaction
screening and sanctions laws, regulations and orders
administered by OFAC; laws, rtegulations and oiders
administered by FinCEN; and any state laws, regulations or
orders applicable to the providers of ACH payment
scrvices;

{v) Customer shall ‘be bound by and
comply with the provisions of the NACHA Rules (among
olher provisions of the NACHA Rules) that make paynicots
of an Entry by the RDFI to the Reeeiver provisional until
receipt by the RDFI of [inal settlement fir such Entry;



(vi) Cuslomer specifically acknowledges
that it hes received notice of the rule regarding provisional
payment and of the facl that, i such seitlement is not
received, the RDEL ghall be entied (o o refund from he
Receiver of the amount of the Tntry;

{vii) with respect Lo cach International ACH
Transaction (“1AT™) that Customer may be permitled by
Bank to initinte, Customer shail (a) classify and format
payments transmitted lo or received from a financial
agency outside the U.S, as an [AT in accordance with the
NACTIA Ruldes, (b) provide data necessary to aceompany
the transaction in compliance with the Bank Secrccy Act’s
“Travel Rule,” (¢) screen the TAT prior 1o transmitting uny
file(s) of Entries to the Bank in accordance with the
requirentents of OFAC and comply with OFAC sanctions,
and (d) otherwise comply with and be subjoct to all-other
vequircments of U.S. law, the NACHA Rules, OFAC and
FinCEN, as well as the laws and payment systcm rules of a
non-1J,S. receiving destination;

(viii) with respect to each Internet-initiated
(“WEB™) ACH Entry that Customer may he permitted by
Bank {o initiate, (a) Customer employs (1) commercially
reasonable detection systems to minimize risk of fraud
related to Internct-initiated payments, (2) commercially
reasonable  procedurcs to  verify validity of routing
numbers, (3) commercially reasonable  methods  of
authentication {o vetify the identity of the Receiver, and (4)
commerciatly reasonable securily technology thal at a
minimum s equivalent to 128-bit eneryption technology,
and (b) whete required by the NACHA Rules and/or Bank,
Customert conducts annual audits as to its security practices
and procedures thal include, at a minimum, verification of
adequate levels of (1) physical security to protect against
theft, tampering, or damage;, (2) personncl and access
controls to protect against unauthorized access and usc and
(3) nctwork security to ensure secure capture, stovage, and
distribution;

(ix) with respect (o each Telephono-
Inftiated (“TEL”) Gutry that Customer may be permitted by
Bank to initiate, Customer has (a} employed commercially
reasonable procedures to verlly the identily of the Receiver,
and (b} utilized commercially reasonable procedures to
verily (thal routing numbers are valid;

(x) with  respecl  to  each  Accounts
Receivable (*ARC”) Entry that Customer may be permitled
by Bank to initiate, (a} the amount of the Entry, the routing
number, the account number and the check scrial number
are in accordance wilh the source document, (b) Customer
will retain a reproducible, legible image, microfitm or copy
of the front of the Recciver's source dooument for each
ARC Entry for two (2) years from the Selilement Dato of
the ARC Entry, (¢} Cusloimer has employed commercially
rcasonable procedures ta securely store (1) all source
documents unlil destruction and (2) all banking information
relating to ARC Entrics, (d) Customer has established
reasonable procedurcs under which the Receiver may
notify Customer that reccipt of Receiver’s checks does not
constitute atthorization for ARC Entries to the Recciver's
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aecount and that Customer will allow the Recciver to opt-
out of cheek conversion activity, and (e) the souwrce
document to which each ARC Entry relates may not be.
presented or returned such that any person will be roquired
lo make payment bascd on the source document unless the
ARC Entry ig returned,

(xi) wilh tespeet to cnch Back Office
Conversion  (“BOC™  Entry that Customer may be
permitled by Bank (o initiate, (a) Customor has employcd
commercially rcasonable proceduies to verify the identity
of the Roceiver, (b) Customer has established and
maintains. a working telephone. number for Reeeiver
inquivies tegarding the transaction that is answered during
normal business hours and that such pumber is displayed
on the notice required by the NACHA Rules for BOC
Entries, (¢} the amount of the Entry, the routing numbet,
the account number and the check serial number are in
accordance with the source docurnent, (d) Cuslomer will
rotain a reproducible, legible jmage, mieralilm or copy of
the front of the Receiver’s source document for cach BOC
Entry for two (2) ycars from the Settlement Date of the
BOC Eatry, (c) Customer has employed commercially
reasonable procedures to -securely slorc (1) all source
documents until destruction and (2) all banking information
relating to BOC Entries, and (f) the source documenl Lo
which each BOC Enuy relates will not be presented -or
veturned such thal any person will be roquired to make
payment -based on the source document unless the BOC
Entry is tcturncd,

(xii) with respect to each Point-of-Purchase
(“POP™) Enury that Customer may be permitted by Bank to
{nittatc, the source document provided to Customer fot usc
in obtining the Receiver’s routing number, account
number, and check serial number for the initiation of the
POP Enlry (a) is returned voided to the Receiver after use
by Cuistomer aiid (b) hes not been provided to the Receiver
for usc in any priot POP Entry; and

(xiii) witli tespect to cach Returned Check
(“RCK™) Bntry that Custemer may be permitted by Bank to
initiate, (a) all signatures on the ilem arc authentic and
authorized, (b) the item has not been altered, (¢) the jlem is
not subject to a defense or claim, (d) the Entry accurately
reflects the item, (¢) the item will not be presented unless
the related Entry has been relurned by the RDFI, (f) the
information encoded alier issuc in magnetic ink on the ilem
is correct, and (g) any restrictive cndorsement placed on the
item is void or ineffective,

Subject to the provisions of Section 768.28 of the Florida
Statutes, as applicable and as the same may be amendéd
from time to time, Customer shall indemnify and hold Bank
harmless from any loss, llability or expense (including
teasonable attorneys™ fees and costs) resulting fiom ov
arising out of any breach of lhe foregoing wurranties,
representations  or  agrcoments,  Customer  shall .also
indemnify and hold Bank havmless from any claim of any
person that Bank is responsible for any acts or omissions of
Customer regarding eny HEniry received from Customer, or
{hose of any other person related thereto, including, without



limitation, any TFederal Reserve Bank, ACIl Operator or
trangmission or communications tacilily, any Reéceiver or
RDIL

23. Inconsistency of Name and Account Number,
Customer acknowledges and agrees that if an Entry
describes a Receiver inconsistently by name and sccount
number, then (i) payment of such Entry transmitted to an
RDFlmay be made by the RDEFT (or by Bank for an On-Us
Entry) on the basis of the account number, even if it
identifies a person different Trom the named Receiver and
(i) Customer’s obligation to pay the amount of Batry to
B3ank is not cxcuscd in such circumstances. Similarly, il an
Entry describes an RDFIL inconsistently by name and
routing number, payment-of such Entry may be made based
on the routing number, and Customer shall be liablc to pay
thal Entry.

24. Banks Unable to Accept ACH Transactions, If
Customer submits an Eniry (o Bank relating to an RDFI
which is not a participant in an ACH nctwork or submits an
Cntry which has a same-day settlement, then (i) Bank may
reject such Eotry and use reasonablc clforts to notify
Customer of such rejection or (i) il Bank does. not reject
such Entry, upon receiving a return transaction rolated to
the Entry [rom the ACH Operator, Bank may offsel Lhe
Seitlement  Account  and  nolify Customer of  such
transaction.

25. Notices, Instructions, Ete,

25.1 Except as otherwise expressly provided
ticrein, Barik shall not be required 1o act upon any notice or
instruction reccived from Customer or any other person, or
to provide any notice or advice to Customer or any other
person with respect to any matter,

252 Bank shall be entitled 1o rely on any
written notice ot other written communication believed by
it in good faith to be genuine and to have boen provided in
accordartcc  with thc provisions of the parties” Cash
Management Master Agreement,

20, Data Retention, Customer shall retain data on
(He adequate fo pormit remaking of Entrics for five (5)
Busincss Days following the date of theif transmiltal by
Bank us provided herein and shall provide such data to
Bank upon fequest.  Without limiting the gencrality of the
foregoing provision, Customer specifieally agrees to be
bound by and comply with all applicable provisions of the
NACHA Rudes regarding the retention of documents or any
record,  including,  without limitation, Customer’s
responsibilities to retain all items, source documents and
récords of authorization, in accordance with the NACHA
Rules.

27, Data Breaches.

27.1 Customer agrees that it will. adopt and
implement commercially reasonable -policics, procedures
and systems to provide security as to the information being
transmitted and to receive, store, transmit and destroy dala
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or information in a secure manner (o prevenl loss, theft, or
unauthorized access te data or information  (“Data
Breaches™), including but not limited to, Consumer-Level
ACH Data,

27.2 Customer agrees that it will promptly
investigate any suspecled Data Breaches and monitor its
systems regularly for unau(borized intrusions.

273 Customer will provide timely and
accurate notification to Bank by calling 1-866-475-7262
with regard to any Dalu Breaches when known or
reasonably suspected by Customer, including but not
limited to, Data Breaches to Consumer-Level ACIT Data,
and witl take all reasonable messures, including, without
limitation,  retaining  computei  florensic experts, to
deternyine the scope of any data or transactions affected by
any Daty Breaches, providing all such determinations to
Banle.

28, Audit. Bank has the right o periodically audit
Cuslomer’s compliance with the NACHA Rufes, U.S. law
aud Bank policics, including, bul not limited to, his
Appendix,

29, Records:  All clectronic or other files, Entties,
Sceurity Procedures and related records used by Bank Jor
transactions contemplated by this Appendix shall be and
remain Bank’s property, Bank may, in its sele dlscretion,
make available such information upon Customer’s reguest.
Any oxpenses ihcurred by Bank in making such
information available. to Cuslomer shall be paid by
Customer,

30. Termination. The parties may terminate tiis
Appendix in accordance with the terms and conditions of
the pactics’ Cash Management Master Agreement or the
Confract, In addition, if Customer breaches the NACHA
Rules or causes Bank to breach the NACHA Rules, this
Appendix may be ferminated ar suspended by Bank upon
ten (10) Busincss Days™ notice, or such shorter period as
may be provided in the partics’ Cash Management Master
Apreement. Any termination of this Appendix shall not
affect any.of Bank's rights and Customer’s obligations with
tespect  to  Entries  initisted by Custotmer  prior to
termination, the payment obligations of Customer wilh
respect (o services performed by Baitk prior 1o termination
or any -other obligations or provisions that survive
termination of this Appendix, including without limitalion
Sectlons 2, 5, 10, 12, 13, 14, 18, 20, 21, 22, 26, 31, 32 and
33,

31 Cooperation in Loss Recovery Efforts. In the
cvent of any damages for which Customer or Bank may be
liable ta the other or to a third parly relative to the Services,
both parties shall undertake reasonable efforts lo coopicrate
with the other, as permitted by spplicable law; in
performing loss recovery etforts and in connection with any
actions that Customer or Bank may be obligated to defend
or elects to pursue agatnst a third party.




32. Governing Law, In addition to the terms and
conditions of the parties’ Cash Management Master
Agreement, the partics agree (hal il any payment order
governed by this Appendix is parl of a funds transfer
subject lo the federal Electronic Funds Transfor: Act, then
all actions and disputes as belween Custonter, orany Third-
Party Service Provider acting on Customer’s behall, and
Bank shull be govemned by Article 4-A of the Uniform
Commercial Code, as varied by this Appendix.

33. Effectiveness. Customer agrees to all the terms
and conditions of this Appendix. The. liability of Bank

upder this Appendix shall in all cascs be subject to the
provisiens of the Ceatract, including; without limitation,
any provisions thereol that exclude or limit warrantics
made by, damagés payable by or remedies available from
Bank. This Appendix replaces and supersedes all prior
agresments on file with respect to the services described
herein and shall remain in full force and effect unl
lermination or such Ume as a different or wmnended
Appendix is aceepted in writing by Bank or the Contract or
Cash Management Masler Agreement is lerminated.

Remainder ot pago intentionally left blank.
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APPENDIX ITI

TD WIRE TRANSFER SERVICES

s

This Appendix is incorporated by reference into the partics’ Cash Management Master Agreement, and tho partics* Bank Interact
System Agreement, and applics to all TD Wire Transfer Services (*Scrvices”) made available (o Custoimer by Bank via the Bank
Internet System, All capitalized terins used herein withoutl definition shall have the meanings given to ‘them in the Cash
Management Master Agreement or the Bank Internct Systom Agreement, as applicable, To the extent that this Appendix is
inconsistenl wilh the provislong of theé Ciash Management Master Agrecement, or with the terms and conditions of the Bank
Internct System Agreement, this Appendix and any amendment hereto from time to6 time shall control, but only Lo the exlent

necessary fo resalve such conllict.
TERMS AND CONDITIONS
1. Description of the Services.

i1 The Services described  in  (his
Appendix provide Customer with the: capabiiity to transfer
funds from specific Account(s) to other accounts (the
“Recipient Accouny(s)”) as directed via the Bank Internet
System.  The Reclpient Accouist(s) may be Customer
accounts or third-party accounts, and may be with Bank or
with domestic or foreign third-parly Mnancial institutions,
Customer miay use the Services to initiale one-lime wire
transfors, or to creale lemplates for wire transfers made on
a repetitive basis which involve the same Customer
Account and Recipicnt Account (“Reputitive ‘Transfer(sy™),
Al wire transfers must be initiated by an Authorized
Representative of Customer. )

1.2 Prior to Custower’s use of the Services,
Customer must first agree to and transmit all instructions in
necordance with all of the terms, conditions and sceurity
procedures associated with the Bank Internct System, as
further set forth in the Cash Manogement Mastor
Agreement,

2. Exccution of Wire T'ransfers.

2.1 By submilting a wire tuansfer,
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 o wire transfer received [rom Customer that has
been authenticated by Bank and that is in conforinity with

the Security Procedure (as further described below), cut-of

Limes and other requirements as described in this Appendix
and  associated Bank  setup form(s) and  other
documentation.

2.2 All wire transfers (o accounts at other
depository institutions are transmitted using the Fedwire
funds transfer system owned and operaled by the Federal
Reserve Bank, or a similar wire transler 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 fransmlssion,
funrds transfer system, clearing house, intermediary or
HCE 485 2-0802-2554
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correspondent bank that Bank reasonably selects to teansfer
funds from time to time,

2.3 Each wire wansfer must include the
following information in addition to any informalion which
Bank may require for proper identification and security
purposes: (i) account number from which the-funds are to
be  withdrawn, (i) amowit to be Uanslerred, (iif)
Customer’s address, (iv) name and ABA routing number of
the payee's bank, and (v) account hame, address and
account number ol the payee, In the event a wire transfer
describes an account number for the payee thal is in a hame
other than the designated payac, Bank may exécule the wire
fransfer  to  the account number so  designated
notwithstanhding such inconsistency.

2.4 Templates created by Customer for
Repetitive Transfers are the sole and  cxclusive
responsibility of Customer, Subject to the provisions of
Section 768.28 of tho [lorida Stalutes, as applicable and as
the same may be amended from time to time. Customer
agrees to velease and hold Bank harnlcss from any loss or
Hability which Customer may incar after Bank has
cxecuted a  Repelilive Trangler, including without
limilation, any loss duc to Customer error in creating the
Repetitive Transfer templatc.

3. Time of Execution,

3.1 Bank will execute each authentiealed
wire transfer that is in conformity with all sceurity
procedures, cut-off times 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 o time. Instructions for wire transfers recejved
after such cul-off times may be lreafed by Bank [or all
puiposes as having becn rcceived on the following
Business Day,

32 Exeept for future-dated wire transfers,
domestic wire transfers (U.S.«based rceclvers) initiated and
approved by Bank*s cut-off time on a Business Day will be
processed thal same day if that duy is also a Business Day
for Bank's correspondent facility and ile recipient bank;
wire translers initiated and approved afiér Bank's cut-ofT
time for domestic wire transters will be processed the next
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Business Day il thal day is also a Business Day for Bank's
correspondent facility and the recipient bank, Tuture-dated
domestic wire ansfers will be inilinled on the effective
date requesied by Customer, not on the date Customer
entered the transaction using the Services.

3.3 Bank may handle wire transfers
received [rom Customer i any order convenient to Bank,
regardless of the'order in which they are received.

4, Interonational Wires.

4.1 International wire transfers (mon-U.S.
reccivers) of foreign curreney initialed and approved by
Bank’s cut-off time [or international wire transfers of
foreign currency on a Business Day, and an inlernational
wire transfer of U.S, currency iniliated and approved by
Bank’s cut-off time for international wire transfers of U.S.
currency on a Business Day will be proccssed. within the
industry standard delivery lime (in most, bud not all cases,
iwo (2) Business Days). Foreign wire transfers may be.
subject 1o delays bascd on time-zone issues; the roinotc
tacation af the recipient bank; cultural dilTerences with
respect Lo lholidays and times of observation, otc,; and
incorrect or incomplste mformation being supplied by
Customer,

4.2 Bank shall send Customer’s authorized
and authenticated wire translers to foreign banks through
any bank which is a member of Bank’s correspondent
network. Neither Bank nor any of Bank’s cortespondents
shall be liable for any errors, delays or defaults in the
transfer of any messages in connection with such a foreign
wire transfer by any mcans 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 he
currency of the country of the recipient financial institution,
unless the payee arranges otherwise. ITthe wire transfer is
received by Bank prior to any cut-off time cstablished from
time to time, the currency exchange shall be made at the
rate quoled by Bank at the time of the wive transfor,

4.3 Bank makes ne  guarantee  or
representation as Lo the availability of funds al the loreign
destinalion, Bank makes no éxpress or implied warranty as
fo the time of date the wire transfer will atrive ol the
receiving bank, the amounl of any fees to be charged by the
receiving bank or the time or date the beneficiary will
receive credit for funds. .

44 Customer understands and
acknowledges that if the named beneficiary does not match
the aceounl at the roceiving bank, thete is a fisk the
heneliciary may not receive the wired funds, If the transfer
is not recgived or eredited in a Umely manner, Bank will

- follow normal and customary procedutes to complete the
wire. transfer, determine (he location of the wired funds
and/or return the funds to Cuslomer. T Bank is unable to
delermine that the funds have been credited to lhe
beneficiary’s account or have the funds returned, Customer
assumes ail financial liability or risk of loss for the amount
of the wire lranstor,

4.5 Internutional wire transfors are subject
Lo mtry and all applicable regutations and restrictions of U.S.
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and forcign governments relating to foreign exchange
transactions.  Bank has no obligation to accept any
internatlional wire transfer(s) directed to or through persons,
cntitics or countries restricted by government regulation or
prior Bank experience with partieular countrics. Subject to
the provisions of Scction 768.28 of the Florida Statutes, as
applicable and as the same may be amended from time {o

time, and lo lhe exlent not otherwisc prohibited by faw, in

conncetion with any internationa! wire transfer(s) involving
a transfer to or from any country owiside of the U.S,
Cuslomer agrees (o release and hold Bank harmlicss from
atiy loss or liability which Customer mady incur after Bank
has executed the intcrnational wive transfer(s), including
without Jimilation, any loss due to failure of a Toreign bank
or iptormediary to detiver the. [unds to u beneficiary.

5 Cancellation and Amendment of a Wire, An
Authorized Representative may request that Bank attcmpt
to cancel or amend a wire transfer previously received from
Customer.  If a cancellalion or amendment request is
received by Bank betore the wire transfer is execuled and
with sufficient time to afford Bank an opportunity to act
upon Customer’s request, Bank may, on its own initiative
but without obligation, make 4 good faith effort fo act upon
such tequest.  In the cvent Customer’s cancellalion or
amendment request is received aftcr cxcoution of
Customer's wite transfer request, Bank will attempl to have
the wirg transter returncd. Notwithstanding the foregoing,
Bank shall have no [liability for the failure to cffect a
cancellation or amendmenl, and Bank makes. no
representation or warranty regaiding Bannk’s abilily o
amend or canccl a wirc {ransfer, Cuslomer agrees (o
indemnify Bank against airy loss, liability or cxpense which
Bank incurs as a resull of the regpest to cancel or amend a
wite transtor and the actions Bank takes pursuant to such
request.

6. Notice of Rejection or Return. BBank shaj! have
no Jiability for wire transfers seat by Bank as ditected by
Customer which cannot be completed or which arc returned
due 1o incorrect information futnished by Cusiomer.
Customer is required lo fully complete beneficiaty name,
and addrcss, as beneficiary bank. may elect. (o return an
otherwise valid wire transfer for incomplete bencficiary
information. Bank may reject or impose condilions Lbat

‘must be satisfled  before it will accept Customer’s

instructions for any wire transfer, in its sole discretion,
including without Timitation. Customer’s violation of this
Appendix, Customer’s faiture (o maintain a sufficient
Account balance, or Bank’s belicf that the wire trausfer
may nol have in fact been authorized. A wire transler may
also be rejected by an intormediary or bencficiary bank
other than Bank, or by opcration of law. If a wire transfer is
rejected by Bank, Bank will notify Customer by telephane,
by electronic means, by Facsimile or by mail, depending on
the micthod of erigination. Updn rejection or return, Bank
shal} have no further obligation to acl upon a wire transfer,
nor shall Bank have any liability to Customer duc ‘to
rejection by another person In the wire transfer process,. or
the fact that notice was noi given or was nol given al an
garlier time, or wilhin any specified time ol receipl,
acecptance, execution or payment of any wire transfer.

7, ‘Sceurity Procedure.
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7.1 Customer  agrees that the  sceurity
procedures used by Customer and sct forth or incorporated by
reference in his Appendix and/or associated documents,
including but not litnited to the Bank Taterel Syslem
Appendix, are a commercially reasomable method of
providing ‘scourity against unauthorized wire transfers and for
all other instructions from Cuslomer to Bank (hercinatter the
“Security Procedure™).  Any wire transfer by Customer shall
bind Customer, whether or not authorized, i’ transmitted in
Customer’s name and accepled by Bank in complisnce with
the Security Procedute,  Customer also agrees that any
election. Customer may make (o change or rcfuse the
Sceurity Procedure s at Customer’s risk and that any loss
resulting in whole ot in part from such change or refusal
will be Customer’s responsibility.

72 Bank may, from fime (o time, modify the
Sccurity Procedure. Except os expressly provided otherwise
in this Appendix ov in the parties” Cash Management
Masler Agreement, any such changes generally will be
cffective immedlately upon notice to Customer as
described in the partics’ Cash Management Master
Agreement.  Customer will be deemed to-accept-any such
changes if Customer accesses or uses any of the Services
after the datc on which the change becomes effective,

7.3 Bank may, from time to lime, propose
additional or enhanced security procedurcs 1o Cusiomer.
Customer understands and agrees that if it declines o usc any
such énhanced procedurcs, il will be Hable for any losses that
would have been provonted by such  procedures.
Notwithstanding anything clse conlained in this Appendix, if
Bank believes immediate action is required foi sceurity of
Bank or Customer [unds, Bank may initiste additional
security  procedures  immediately and  provide prompt
subsequent notice thércof to Customet,

7.4 Custonier hercby acknowledges that the
Sccurity Procedure is neither designed nor intended 1o dotect
errors in the content of verily the contents of a wire transfer
by Custormer, Accordihgly, any evrors contained in wire
lrmsfers from Customor shall be Customer’s tesponsibility,
and Customer shall be obligated to pay or tepay {as the case
may he) the amount of any such wire (ransfer. No security
procedure for the detection of any such Customer eror has
been agreed upon between Bank and Custownet,

7.5 Customer is stricly responsible for
establishing and maintaining procedures (o safeguard
against unauthorized wire transters, Cuslomer covenants
that no employee or other individual will be allowed to
initiate wire transfers in the absence of proper authority,
supervision and safeguards, and agrees 1o toke reasonable
steps to rmintain the confidentiality of the Security
Procedure and any Access Devices and rclaled instructions
provided by Bank in connectlon with any Security
Procedure utitized by Bank and/or Customer. If Customer
believes or suspects that any such Access Devices, Sceurity
Procedure, inlormation or instructions have been disclosed
to or accessed by unauthorized persons, Cuslomer agrees to
notify Bank immediately by calling 1-866-475-7262,
foliowed by written confirmation to TD Bank, N.A., Attn:
Cash Management Customer Care, 6000 Aftium Way, Mt
Laurel, New Jersey, 08054, The occurrence of unauthorized
access will not affect any Wansfers made in gouod faith by
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Bank prior lo receipt of such notificatton and within a
reasonablc time period thereafter,

8. Inconsistency of Receiving Beneficiary Name
and Account Nwmnber, Custamneér uacknowledpges and
agrees that, in accordance with Article #A of the Uniform
Commercial Code, Bank shall be entitied to rc¢ly upon the
numbers  supplied by Customer 1o identify banks,
benoficiarics and other parties (o the wire transier, even iff
those numbers disagree or-are inconsistent with the names
ol thosc parties as provided by Customar.

9, Payment; Authorization to Charge Account,
Customer agrees to pay Bank the amount of cach wirc
transfer-received from Customer on the Business Day Bank
exccules said wire transler or at such other time ag Bank
may determine. Bank will validate that sufficient {unds are
available in Customer’s Account prior to a wirc transfer
being cxceuted, Genorally, if sufficient funds are not
ayailable in Customer’s Account, the wire transler will not
be executed by Bank. Bank may, without prior notice or
demand, obtain payment of tho amount of cach wire
transfer by debiting U Account designated, In the event
there are nol sufficient funds avallable in the Account,
Bank also rogerves the right o debil any other Account thal
Customer maintains with Bank,

10. Wire Confirmation; Account Reconciliation,
Customer may confirm the execution of a wire (ransfer via
the Bank Internct System. Completed wire transfers will
also be reflected in Customer’s perlodic Account statement.
Customer acknowledges and agrees that Bank is not
obligated Lo provide Customer with a separate advice or
notice for each completed wire transfer. IT Customer
requests that Bank provide a speeial notice and Bank agrees
to do so, Bank reserves the eight to impose a Service Fee
for such hotice in accordance with the Cash Management
Master Agreement,

11, Service Providers. Bank may use a service
provider to perform, as Bunk’s agent, 4l or any portion of
Bank's obligatlons under this Appendix. Customer may be
required to ‘dircet wire transfers and other requests Lo said
provider,
12. Bank Reliance; Authentication,

12,1 Bank shall be entitled to rely in good
faith on communications il receives as being given or sentl
by an Authorized Representative and as being genuine and
correct, Bank shall not be liable to Customer for fhe
consequences of such reliance.

12.2 BANK MAY TAKE SUCH
ADDITIONAL STEPS AND IMPLEMENT SUCH
PROCEDURES AS IT MAY DEEM APPROPRIATE
TO VERIFY THE AUTHENTICITY OF ANY WIRE
TRANSFER, BANK MAY DELAY THE
EXECUTION OF ANY WIRE TRANSFER PENDING
COMPLETION OF A CALL-BACK, OR RECEIPT
OF ANOTHER FORM -OF YERIFICATION WHICH
IS SATISFACTORY TO BANK, [IF BANK IS
UNABLE TO OBTAIN SATISFACTORY
VERIFICATION, BANK, IN ITS SOLE
DISCRETION, MAY REFUSE TG EXECUTE ANY
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WIRE TRANSFER. (n no event shall Bank be liablc for
any delay in exccuting a wire transfer or for aflure (o
execute a wire transfer due to the abschice of satisfactory
verification.

12.3 Bank may clectronically rccord any
telephove  conversations” belween Bank personnel  and
Customot.,

124 Wire transfer transactions are subjeot to
all the foregoing and all repulations gaverning electronic
transactions, including but not limited to Article 4A of the
tiniform Commercial Code,

13. Effectiveness. Cuslomer agrees o all the terms
and conditions of this Appendix, The liability -of Bank
under this Appondix shall in all cases be subject to the
provisions of the Contract, including, withoul limitalion,
any provisions thereof that cxclude or fimit warraatics
muade by, damages paysble by or remedies available from
Bank. 'This Appendix replaces and supersedes all prior
agreements on file with respect to the Services and shall
remain in full force and cffect untj] termination or such
time as a different or amended Appendix s accepled in
writing by Bank or the Contract or Cash Management

. Master Agreement {s terminated.

Remainder of page intentionally left blank,
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APPENDIX V

TD POSITIVE PAY SERVICES

‘Fhis Appendix is incorporated by reference into the parties’ Cash Management Masler Agreement and applies.to all TD Positive
Pay Services (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 Agreemont. Except as otherwise expressly provided in this

Appendix, to the exlenl that this Appendix is inconsistent with the provisions of the Cash Management Master Agreement, this-

Appendix and any amendmeat hereto from time to time shall conirol, but only tothe exient necessary to resolve such conflict. In
the cvent of inconsislency hetween a provision of this Appendix and the Uniform Commercial Code (“UL.C.C."), the parties
intend to modify (he 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
otherwisc defined in this. Appendix, words or phrases shall
have the meaniogs sct forth in the U.C.C. in effect from
timo to time under the taws of the Slate specified in the
governing law provision of the partics’ Cash Managemenl
Master Agreement.

1.2 Definitions.

“Authorized Acconnf™ means the Account(s) of
Customer, maintained at Bank, lo which the positive pay
services described horein and redered by Bank wilf apply.

“Available Funds® means funds on deposit in an
Authorized Account and available for wilthdrawal pursuant
to Federal Reserve Board Regulation CC and Nank’s
applicable funds availabitity schedule and policies.

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

“Exception Clieck” means a Presented Check or a
Systematic Override Check thal does nol maich data
included in a Check Issue File,

“Exception. Check Repor”™ mecans a  record
deseribing Exception Checks which is provided by Bank to
Customer in accordance with Section 2.3,

“Pay Decision(s)” ‘means the instructions of
Customer o Bank instructing Bank to pay an Exception
Check.

“Pregented Check” means a check, substitutc
check, or clectronically-prosented check drawn on an
Authorized Account and presented to Bank for payment
through the check collection system ot over-the-counter at
one of Bank’s branch tellerstations,
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“Return Decision(s)” means the instructions of
Customer to Banl instructing Bank not to pay an Exceplion
Check. '

“U.C.C." means the Unitform Commercial Code
as in effect under the laws of the State specified in the
parties’ Cash Managemenl Masler Agreement, as it may be
amended from time to time,

2, Services.

2.1 Description. The posilive pay scrvice
deseribed in this Appendix will provide Customer with a
means to cither affirmatively approve (he payment of a
particular check upon presentment or io object 1o its
paytent. Customer acknowledges that posilive pay Is a
service that has been identified by Bank as reducing the
risk of fraudulent items being puid against Customer’s

*Account(sy when such Service is adopled and properly

ulilized by Customer. By conforming to the terms and
conditions of this Appeadix; Customor agrees and
acknowledges that it may significantly reduce (he chance
that fruudulent items will post to Customer’s Accotinl(s).

2.2 Check Issue File,

2.2.1 Customer  shall submit a
Check Issue File to Bank, The Check Tssue File shall
acchrately state the check number and the cxact amount of
each check drawn on cach Authorized Account since (he
last Check Issue File was submilted (and the payee name, if
Customer elects to receive: payee verification services).
Each Check [ssue File shail also identily any cheoks that
have been cancclled by Customer prior to issuance.

222 If Customer elects (o receive
payee verification services, the [ollowing additional terms
shall also apply. Bank’s payec verifitation services require
the payce name to match against Customer’s Check Issue
File at a minimum threshold or malching score. The payce
pame in the Check Issus File will be electronically
compared to the payee name on Presented Checks, Other
information related to the payce name may also be
clectronicatly compared as part of the automaled
verification process to establish a matching score, 'Such
compaiisons that result la a minimum threshold or
mulching score will be deemed to be a matching check,
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Customer is responsible for complying with the payee
verification services' check specifications as specified by
Bank from time to time in order to ensurc the highest level
of performance [rom the payee verification services, If
Customer is unable or uawilling to comply with the payee
verification services' check specifications as specified by
Bank, Bank may, in its sole and exclusive discretion, (a)
terminate  or suspend Customer's use of the payee
verification services ax provided in the Cash Maoagement
Master Agrcement, or (b) al Customet’s request, re-
configure the software associated with the payee
verification services to systcmatically pracess Presented
Checks in relinnee solely on the payce name provided by
Customer to Bank in the Check lIssue File und withaut
regard to any other information rolated to the payee name.
thal may appear on the Proscnted Checks (hercinaller
“Systematic Override Checks™). Any: Presented Check or
Systematic Override Check that does not result in a
minimum threshiold or matching score shall be deemed an
Exception Check and reported as such In accordance with
the lerms of thiv  Appendix. Except as may otherwise be
provided in this Appendix and in the Cash Management
Master Apgeecement, Bank shall have no liability for
Systematic Override Cheeks,

223 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 Form(s). The deadline for transmissions of the
Check Tssue File to Bank shall be set forth in the Services’
Setup Porms).

2.3 Payment of Presented Checks and
Reporting of Exception Checks, Bank shall comparc
each Presented Check by check number, check amount aind

payee name (it Customer clects to reccive payee
verification services) against each Check [ssue File

rceoived by Bank, Bank may satsfy- its obligation
hereunder by comparing check number, amount and payce
name (if applicable) sct forth in Substitutc Cheeks, cheeks
presented over-the-counter at one of Bank's teller stations
and/ot electronic presentment. of checks, On each Banking
Day, Bank:

(a) may pay and charge to the
Authorlzed Account each Presented Check that matches, by
chieck number, amount and payée name (if applicable), a
check shown in any Check Issue File:

() may pay and charge to the
Authorized Account all Systematle Qverride Checks that
mateh, by check number, amount and payee name (if
applicable and as described herein), a cheek shown on any
Check Issuc File; and

. () 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 deadliine set forth
in the Services’ Selup Form(s) vin the Bank Intcrnet
System. Custoincr must provide check payment approval or
returt instructions to Bank on each Exception Check
reported by the deadline sel lorth in the Services™ Sctup
Torm(s) via the [Bank Internet System (“Pay or Return
Decisions™),
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2.4 Payment and Dishonor of Exception
Checks. Except as provided in Section 2.4.4 liclow, Bank
will pay or return Exception Checks in accordance with
Customer’s Pay or Return Decisions.

24.1 Pay Decisions. Bank shall
finally pay and charge lo the Authorized Account, lo the
cxient there are sufficient Available TFunds in the
Authorlzed Account, any Exception Check that Customer
directs Bank to pay.

2.4.2 Return  Requests. Bank
shall return to (he depositary hank any Exception Check
drawn on an Authorized Account that Customer dirccls
Bank to retym,

243 Default  Options. If
Customer lails to provide Pay or Returtt Decisions to Bank
in -accordance with these requirements, Exceptian Checks
will be handled in accordance with the default aption as set
forth in the Services’ Setup Form(s) for each Authorized
Accounl, in accordance with the following:

(a) Return: Default. Where.
Customer has sefected the retum delault optlon, Bank shall
return to the depositary bank any Exception Check drawn
on that Authorized Account.

{b) Pay  Defsult. Where
Customer has selected the pay default option, Bank may
finaily pay and charge to the Authorized Account any
Exeeplion Check drawn on thal Auithorized Account..

244 Checks Presented for
Payment at Bank Teller Stations. Notwithstanding
anything in this Appendix to (he contrary; Bank may, in its
sole and absolute discretion, relurn {o the person presenting”
a chock 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 shall have no
obligation to inform Customer that any such check has
been presented for payment at-a Bank teller station, Bank
shall have no fiability to Customer for wrongful dishonor
with vespect to any such thecle
Bank

2.5 and

Communications.

Custotmer

2.5.1 Customer or Bank, at its
discretion, may each submit to the other party a revision of
any communicatlon provided for under this Appendix. The
rovised communication must (i) be sent in jts entirety and
not in the form of a patial amendment to the
communication originally sent, (i) identify the original
communication, and (iii) be sent in the formal and medium,
by the deadline(s), abd at the place(s) established by the
veceiving  party. A properly submitted revised
communication serves  fo  rovoke  the  original
communication,

252 Bank shall usc only 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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2.5.3 Customer  shall  use only
Exeeption Cheek Reports that comply with Section 2.3 and
have not been revoked i accordance with Section 2,51 in
the preparation ¢f Pay Decistons and Returns Decisions.
Bank shall nol be obligated to comply with any Pay
Decision or Rciurh Decision received in a format or
medium, after n deadline, or al a place not permitted under
this Appendix and Services' Sclup Form(s), but. nay
instead treat such a Pay Decision or Return Deeision in
accordance with the default option sclected by Customer in
the Services’ Setup Form(s).

254 Bank is nol vesponsible for
deteating any Customer error contained in any Check Issue
FFile, Pay Decision or Return Decision sent by Customer to
Bank.

2.6 Submission of Data Prior to
Implementation of Services. Customer shall submit fo
Bank a current, reconciled list of all oulstanding checks
jssucd on cach Authorized Account one (1) week prior {o
the implementation of the Services hereunder. Depending
on the frequency with which Customer issues checks, Bank
reserves the right to requirc Cuslorner lo submit one or
mose additional such lists so that all outstanding, unpaid
checks issued on any Authorized Account have beoo
reported to Bank prior to the implementation of the
Services,

3. Remedies,

3.1 U.C.C,. Liability. To the extont
applicable, the Hability provisions of U.C.C. Articles 3 and
4 shall govern this Appendix, cxeept as modified below.
To the extent permitted by U.C.C. Articles 3 and 4, the
liabllity of Bank under this Appendix shall in all cases be
subject to the provisions of the parties’ Cash Manugement
Master Agreement, including, withoul Iimitation, any
provisions thereol that exclude or Himit wairantics made by,
damages payable 1 or remedies avaifable from Bank.

3.2 Wrongful Henor. It shall constilute
wronglul honor by Bank if Bank pays an Exception Check
listed in a timely. Exception Check Report unless: (i)
Customer issucd @ Pay Decision, or (ii) Customer selected
the puy default option and did not issuc 4 Return Decision
by the deadline set forth in the Services’ Sctup Form(s), In
the event Lhal there is wrongful honor, the following shall
apply:

3.2.1 Bank shall be liable to
Customer for the lesser of the amount of the wrongfully
paid Exception Check or Customer’s actual damages
resulting from Bank's payment of (he Exception Check,

3.22
right it may havc to asscrt that Customer is liable for the
amount of the wrongfully honored Exception Check on the
grounds that the Exception Check was properly payable
under U,C.C, Section 4-401.

3.2.3 Bank retains the right to

ussert Customer's failure to excreisc reasonable care undor
U.C.C. Sections 3-406 and 4-406.

N¥i913780.3}

Bank expressly waives any -

3sufa2

3.2.4 Bank retains the right (o
assert the defense that Customer has sustained no actual
damages because Bank's honor of the Exceplion Check
discharged for value an indebledness of Customer,

33 Wreongful Dishonor., Except as
provided below, it shall constitute wrengful dishonor by
Bank if Bank dishonois an Exceplion Checle: (i) that Bank
has been ordered to pay pursuant to a Pay Decision, or (if)
for which Cuslomet has not issued a Refurn Deeision under
the pay default option by the deadline sel forth in the
Services” Setup Form(s),

331 Bank's liability for wronglul
dishonor of an Fxception Check shall be lhnited to the
damages for wrongfui dishonor recoverable uhder U,C.C.
Articles 3 and 4.

3.3.2 Nolwithstanding Section
3.3.1, Bank shall have no liability to Customer for wrongful
dishonor when Bank, acting in good fith, rcturns an
Exception Check:
that it reasonably

(@

believed was not properly payable; or

(b) ir there are insufTicient
Available Funds on deposit in the Authorized Account; or

(c) Ifrequired to do so by the
service of legal process on Bank or the instructions of
regulalory or governmetit authorities or courts,

3.4 Rightful Payment and Dishonor,
Except as provided in Section 3.5, the following shull

apply:

341 If Bank honors an Txception
Check in accordance. with the pay default option selected
by Customer or in accordance with a Pay Decision issued
by Customer, such honor shall be rightlul, and Customer
waives any right it may have to assert that the Exception
Checle was not properly payable under U.C.C. section 4-
4901,

. 342 [f Bank dishonots an
Exception Check in accordance with the return default
option sclected by Customet ot in accordance with a Return
Decistonissucd by Custotmer, the dishonor shall be rightful,
and Customer waives any right it may have to assert that
the dishonot was wrongful under the U.C.C. section 4-402.

34.3 Cuslomer agrees that Bank
cxcrcises ordinary care whenever it rightfully pays or
returns an Fxeeption Check consistent with the provisions
of this Appendix,

3.5 Faulty Information. Subject to the
terms and conditions of thc Coash Management Master
Agrecment, Bank shall be Hablc for losses, other than
incideatal or consequential damages, proximately caused
by its honor of 4 check that was not properly payable, or its
dishonor ol a cheek that was properly payable; il the bonor
ot 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 Roport but faited to do so; or

(b) showed the check on an Execption Check
Report but referenced the wrong check number, uniess
Bank provided Customer with timely information that
disclosed the error,

3.6 Assignment.  To the extent that
Customer sulfers o loss under this Appendix, Bank assigns
to Customer any claim that Bank would have against a
depositary or collecting bank to récover the loss, including
any claim of breach of warranty under U.C.C. Sections 4-
207, 4-208, and 4-209.

4, Governing Law,  Excepl where expressly
required by comtrary provisions of the U.C.C., any claim,
controversy or dispute arising under or related to this

Appendix  shall be poverned by and interpreted in
accordance with the governing law-provision of the parties’
Cash Management Master Agrecment.

5 Effectiveness. Cuslomer agrees to all the terms
and conditions of this Appendix. The liability of Bank
under Uis Appendix shall in afl cases bo subjoct 10 the
provisions of the Contracl, including, without limitation,
any provisions thereof that exclude or Hmit warranties
made by, damages payable to or remedics available from
Bank. This Appendix replaces and supersedes all prior
aprcements on file with respect to the Services and shall
remain in full foree and effect until termination or suych
lime as a different or amended Appendix is accepted in
writing by Bank or the partics’ Cash Management Master
Agrecment or the Contract is {etminated. In the event of
termination, all sums owed to Bank hercunder shall be
immediately due and payable, :

Remainder of page intentlonally left blank.
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APPENDIX VI

TD CONTROLLED DISBURSEMENT SERVICES

Ihis Appendix is incorporated by reférerice into the parties’ Cash Management Master Agreement and applies o all TD
Controlled Disbursement Services {the “Services™) made available to Cuslomer by Bank. All capitalized terms used hercin
without definition shall have the meanings given 1o 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 (he Cash Management
Master Agreement, this Appendix and any amendment hereto (rom time to time shall controf, bul only Lo the exlent necessary to

resolve such conflict,
TERMS AND CONDITIONS

1. Defined. Terms. Capitalized terms used hergin
shall have the following meanings:

“Conirolled Disbursement Account” mcans a
checking Account established by Customer for the purpose
of oblaintng the Services described in this Appendix.

“Munding Account” mcans a checking Account
designated by Customer in the Services’ Setup Form(s) that
will [und all checks presented for payment from the
Controlled Disbursement Account, es described below.

2, Services. The Services provide check
presentment information to Customer each Business Day
intended to permit Customer to usc the Funding Account to
fund the total amount. of checks presented for payment
from the Controlled Disbursement Account for that
Business Day. The Services will be provided to Customer
in accordance wilth the selections, designations,

authorizations and ofher instructions sot forth in the
Services® Setup Form(s).
3. Countrolled Disbursement Account, Cuslomer

agrees 1o open and mainlain a Conlrolied Disbursement
Account at Bank, which Account will be subjcet to and
governed by such lerms and conditions relating 1o such
Account as Bank may issue from time to time. Customer
agrees to comply with all requirements established by Bank
from timc to time with regpect to the handling of Controlled
Disbursement Accounts, including, but not limited to, all
gpecifications for peinting checks to be paid from the
Controlled Disbursement Account.  Customer aprees to
complete and sign all documents required by Bank in order
to cstablish the Controlled Disbursement Account and/or to
provide the Services to Castomer. Upon termination of the
Seryices (or any reason, Cuslomer authorizes Bank to close
the Controlled Disbursement Account, .subject to any
writlen agreement between Customer and Bank with
respect Lo the handling of checks presented for payient
aller the Controlicd Disbursement Account is closed.

4. Controlled Disbursements. Twice each
Banking Day, Bank will notily Customer of all checks
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presented for payment from the Controlled Disbursement
Account via Bank’s. Internel Banking System. This check
information is provided by the Federal Reserve Bank and
ils accuracy is not guarantced by Bank. Bank will transfer
inlo (he Controlled Disbursement Account from the
Funding Account such amounts as may be requited in order
to pay all checks presented and identilied in the notification
lo Customer, Customer authiorizes Banle to cxceute such
funds transfers from the Funding Account as may be
requited in order to pay all such checks, incjuding ail
cliecks presented for payment from the Controlled
Disbursement Account after termination of the Service,

5. Sufficient Bualances, Customer  dgrees 1o
maintain sufficiont collected balances in the Funding
Account to pay all amounts required Lo be transferred by
Bank to the Controlled Disbursetent Account to pay all
checks'presented for payment and drawn on the Controlled
Disbursement Account, and all debits thereto, including
cheeks presented for payment afler termination of the
Service, In the event there are not sufficient collected
funds in the Tunding Account to pay all checks so
presented, checks may be paid in the order determined by
Bank, in its sole discretion.

6. Overdrafts. Chccks presented for payment or
other debils to the Controlled Disburscment Account may
be relurned unpaid in any order it there wre not sulficient
collected funds in the Controlled Disbursement Account to
covgr the debits. Tf Lhere are insofficient funds in the

‘Controlled Disbursement Aceount to cover checks or other

debits, Bank may, in its sole discretion, make (ransfers into
the Controlled Disbursement Account lo pay checks or
other dehits presented for payment, even if such transfers
wilt resull in the crcation of an overdrall in the Funding
Accounl, but Bank shall not be obligatéd to make such
{ransfers if Customer fails to maintain sufficicnt collected
balauces in the Funding Account to avoid the: crealion of an
overdrafl. The transfer of funds by Bank on one gecasion
to pay checks prescnted for payment shall riot obligate
Bank 1o transfer funds to pay checks presented for payment
on any other occasion.

7. Effectiveness. Customel agrees lo all the torms
and conditions of this Appendix. The liability of Bank
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under this Appendix shall in all cascs be subject o the
provisions of the Contract, including, without limitation,
any provisions thereof that exclude or limit warranties
made by, damages payable fo or remedics available from
Bank. This Appendix replaces and supersedes all prior

agreements on filc with respect to the Services and shall

~remain in full force and effect until termination or such

time as a differeat or amended Appendix is accepted in
wiiling by Bank or the Contract or Cash Management
Mastei Agreement is lerminated.

Remainder of puge intentichally Teft blank,
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APPENDIX VIII
TD DIGITAL EXPRESS SERVICES

This Appendix is incorporaled by reference into the partics” Cash Managemont Master Agreement and applies lo all TD Digital
Uxpress Scrvices (the “Service(s)™) made available to Customer by Bank, All capitalized terms used hercin without detinition
shall have the meanings given to them in the Cash Management Master Agrecment, Except as otharwise sxpressly provided in
this Appendix, (o the exlent that this Appendix. is inconsistent with the provisions of the Cash Management Masicr Agreement,
this Appendix and any amendment hereto from time to time shall control, bul only 1o the exlent necessary to resolve such

con{licl.
TERMS AND CONDITIONS

1. Services. The Services provide Customer with
an Internet-based systemt designed to expedite check
depositing services by cnabling Customer to use check
conversion technology to submit to Bank, for deposit to
Customer’s  Account(s), electronic check images and
associated information (“Check lmages™) in lieu of the
original chceks from which such Check Images were
obtained. These Services are provided in accordancc with
the Check Clearing for the 21 Centwy Aef (“Check 21™),

2. Hardware Requirements.

2.1 In order to use the Services, Customer
most  utilize ccrtaln Bank-approved  imape/scanner
hardwarc (the “Hardware™). Customer must either (a) have
or obtain the Hardware, as approved by Bank (“Customer
Hardware™), or (b) utilize Hardware provided by Bank
{(“Bank Hardware™). Customer must also have a Compuler
as outlined in the Cash Management Master Agreement, as
Bank may speeity and approve from time to time,

2.2 If Customer elects option (&), Customer
Hardware, Customer-is solely responsible for the purchase,
maintenance, perlormance and adequacy of Customer
Hardwarc, Bank makes no representations -or warrantics
concerning, and has no respansibility or liability for,
Customer Jardware or its usc with the Services. Bank
shall have no linbifity or responsibility whatsoever for
etrors, including but nol limited (o processing ot
transmission crrors, resulting from apy Check Jmages
transmiitted by Customer using Customer Hardware,

2.3 Il Customer elects option (b), Bank
Hardware, Customer agrees as follows:

(1) Bank will retain ownership of
Bank [Hardware provided by Bank for use with the
Services.

(i) Customer will not use Bank
Hardware in conneclion with any remote cheols deposit
service offered by any other financtal institution other than
Bank.

(i) Customer acknowledges that
Bank did not manufacturc Bank Hardware and has
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provided the samve to Customer on an “AS IS” basis, and
warranls only Lhal, upon delivery, Bank Hardwarc will
conform to Bank’s then current applicable standards for usc
of the Services. Bank Hatdware is provided 1o Customer
with a standard manufacturer's warranty. Customer shall
thereafter be responsible for purchasing any and alf
additional manulacturer warranly period(s) beyond the
standard warranty, as may bo made available by the
manufacturer, for complying with all manufaclurer
recommendations for preventive aintenance, or for
vepairing ot replacing Bank Hardwatre.

(iv) Customer shall bear the entire
risk ol loss, theft, damagd or destruction of Bank Hardware
fromi the datc of receipt until return shipment o a Bank
Branch or shipped postuge-paid to Bank. Sugh loss, damage
or destruction of Bank 1 lardware shall not relieve Customer
of the obligation {o make payments ot to comply with any
other obligation under this Appendix.

(v) Upon termination  of  this
Appendix by either party for any rcason, Customer shall
teturn Bank Hardwarc in the same condition as when
originally provided to Customer, excepl {or ordinary. wear
and lear resulting from proper use, Bank Hardware shall be
packed Tor proper returt shipment to such place as Bank
shal{ specily. In.the event Benk Hardware has not been
returned within fiftcen (13) days of termninaton of this
Appendix, Customer shall make payment lo Bank in an
amaunt equivalent to Bank’s replacement cost for Bank
Hardware,

3. Checlc Images; Image Replacement
Documents.
31 Customef may use the Services io

deposit original paper checks using the tardware to scan,
capture and submil Check Images to Bank through the
Services' Inlernet site (“Scrvices Site”). Eligible items lor
deposit include original ¢hecks that Customer has received
for payment. or deposit, and obligations of financial
institutions (travelers’ checks, cashier checks, official
checks, and money orders). The following check Lypes,
however, are not efigible for use with and may not be
processed using the Services:

(1) Checks payable. te a third parly (rather than to
Custoimer);
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(if) Remotely-created checks;

(iif) Checks drawn on banking institutjons outside the
1S, or in currencies other than U.S, Dollars:

(iv) rrogular checks (c.g., where the nwmerical and
wrilien amounts are different);

(v) Previously-returned checks;

(vi) Checks payablc to or In cash;

(vii) Checks exceeding any Customer Urangaction or

file limils as Bank may establish from time to time; and
(viii} Checks that are postdated or more than six (6)
months old.

32 Customer shall enter check information
into the Scrvices Site, imaging the front and the back of
euch paper check and capturing the information contained
in the MICR line of the paper check. Cuslomer shall
review each Check bimage. for clarity to ensure that tho item
can be reproduced as an Tinage Replacement Document
(“IRD(sY" or “Substilutc Check(s)"). Using the Services,
an clectronic file will be created (“Electronic File™) that
containg electronic information relating to and converted
from the paper checks thal have otherwise been truncated
or removed from the forward coliection and payment
process {cach an “Electronic Item”). To cnsure accuracy,
Customer shall balance the dollar tota) of each deposit to
the sum of the Electronie Ttems prior to fransmilling the
Electronic File to Bank. Customer shall determine that the
Elcctronic Fiie has been received hased on the confirmation
page of the Services Sife. Bavnk will indicate acceptahce of
the (ransactions and any rejecled (ransactions on the
Scrvices  Site, Customer shall process any rejected
transactions as. paper checks through the normal paper
check deposit process.

3.3 Customer shall enter the dollar amount
of a paper check(s), along with any other optional
information that Customer would likc rctained by the
Services Site. 'The Services Site provides for reports and
exporting of the information that has been entéred,

3.4 Bank shall eclectronically- deliver to
Customer, throngh the Scrvices Site, a confirmation of
receipt for sach deposit submitted, and the deposit shall be
considered received by Bank when such confirmation is
delivered to Customer, Deposits received via the Service
by 9:00 p.m. Enstern Time on any Business Day or at any
Lime on any Calendar Day that is not a Business Day will
be pested to Customer’s Account on the same Business
Day, with next Business Day availability of deposits bused
on Bank’s Account Agreement. Bank reserves the right Lo
reject any single check image or group of check images for
any reason, hefore or aflet delivery of confirmation of
receipl,

3.5 Customer acknowledges and  agrees
that in the event any deposited item converled to a Check
Lmage is returned for ady reason (for example, nop-
sufficient funds), Bank may retumn the itom to Customer by
delivery of cither a Substitute Check or the Check Image,
including all teturn information. Return itoms will be
handled in the same manner as check deposits In
accordance with the Account Agreement.
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4, Customer Responsibilitics and Obligations.

4.1 Customer represents, warrants and
covenants that aller (runcation of an .original check,
Customer shall safeguard the Electronic ltems and ariginal
checks identified in any Electronic File previously sent to
Bank in order to ensure that such original checks and
Clectronic Items: (i) shall not be submitted fot deposit with
Bank or any other financial institafion, except in
accordance with the terms and conditions of this Appendix
related to un-processable Elootronic [tems and (i) shall not
be transfereed for valuc to any other person or other entity,
Customer shall ensure that each original check is properly
marked with the wording which states that the deposit hus
been sent for procossing (“Electronically Presented”),

4.2 Upon receipt of any tansmittcd
Electronic TFile, Banlk shall be the lawful owner of such
Clectronic File and cach Electronic Item with respect to
original checky imaged in that Electronic File. Customer
shalt retain all oviginal checks triuncaled putsuant to this
Appendix for a period of sixty (60) Calendar Days in a
manncr that is mutually agreed upon between the parlies
hereto. However, for accounting, auditing and other lcgal
purposes, Customer may keep elestronic records regarding
its reccipt and deposit of such checks, provided such
internal electronic records cannot be used 1o genorate
duplicate Electronic Files for purposcs of depositing and
presenting such cheeles [or payment,

43 Customer shail deliver promptly to
Bank, upon ils request, the original cheek If n recquest is
madc within the retention perlod “provided above, or
Substitutc Check or Sufficient Copy thereof, for each
Electronic [tem created by Customer. The term “Sufficient
Copy” means & copy ol an original check thut accurately
eepresonts all of the information on the froiit and back of
the original check as of the lime the original check was
truncated or Is otherwise sullicient o determine whether or
not a claim is valid.

4.4 Customer shall nol creale at any time
an Blectronic File undet this Appendix or otherwise use the
Application to capture or maintain lax identification
numibers of non-public personal information of any third-
parly from whom Customer has received an oviginal check
for payment or deposit or which Customer-has sclected for
truncation.

4.5 Custotner agrees to abide by all federal
and state. laws, and rules and regulations applicable to
banking ttansactions.

4.6 It Bank receives a relurned item for a

check deposited by Customer afler  Customer  has
termindted this Appendix, then Customer agrees that Bank.

may debit Customer’s Acgount, or if such. Account has
been closed by Customer, Bank will send a request for
payment to Customer, and Customer agrees to pay Bank
within a comimercially reasonable perjod of tine.

47 Customer agrees (6 have controls in
place to ensure that the Services, including the Mardware
and cheeks processed through the Hardware, are properly
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salcguarded and stored in accordance with the timelrame
set forth in Scction 4.2 above and in a secure location,
under effective control, in order to safeguard against
unauthorized access and use. Customer shall ensure that all
such checks arc thercalter destfoyed by a cross-shredder,
and/or pulped ot otherwise destroyed in such a manner thal
docs not permit fecovery, reconstruction or future use of
the_checks. Customer agrees that it will not simply thiow
outsiuch paper chocks with other classes of records or with
miscellaneous rash, Customer agroes (o be responsible for
all conscquential damages resufting from lack of proper
contrals over processed checks.

4.8 Customer shall nolify Bank of any
Inferruptions in, delfay or unavailability of, or errors caused
by the Services immediately upon discovery thercof.
Notwithstanding the foregoing, in the casc of any crror
causcd by the Services and subject to Section 11 of the
parties’ Cash Management Master Agreemenl, Customer
shall provide such notlce within thirty (30) Calendar Days:
of Lhe date of the ecurlicst notico to Customer which reflects
the error, Failure of Customer fo provide such notice to
Bank shalt relicve Baak of any liabilily or responsibility for
such error, omission or discrepancy.

5, Customer Warranties, Covenants. Custoner
makes the following representations, warranties and
covenants us of the cffective date of this Appendix and
upon each delivery of an Electronic I’ile 1o Bank:

5.1 An Electronic File may include an
electronic representation of a Substitute Check, Custormer
shall redeposit a relurned original check or a returned
Electronic Ttem by delivering Lhe same to any Bank branch
location, A returned original check or relurned Electronic
liem may not be re-submitted by Customer using the
Services. Cuslomer tnay only use the Services to ve-submit
an IRD or Substitute Checl that has been reiurned lo
Customer for non-sufficient funds.

5.2 With respect to each Electronic Item in
any Electronic File delivered to Bank, the Electronic Item
accutately represents all of the information on the font and
back of the original ¢heck as of the time that the original
check was created by the payor; contains all required and
valid eudorsemonts; replicates the MICR line of the
original check; and meets all FRB standards of and
lechnical reguirements for sending Elecironic Items to any
ag set forth in the applicable FRB operaling cireular, o as
established by the American National Standards Institute
(“ANSI”) or any other regulatory ugency, clearing house or
associntion.  Specifically, each Electronic ltem of each
original check shall be of such quality that the following
information can clearly be read and undersiood by sight
review of such Eleclronic Item:

0] the amount of the check;

(if) the paycc of the cheek:

(iii) Ihe signature of the payor of
the check;

(iv) the dafe of the check;

v} Lthe check number;

He's 4833-0113-0257
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{vi) the: informatiop identifying
the payor and the paying bank that is preprinted on the
check, including the MICR line; and

(vii) all other information pluced
on the original check prior to the time an image of the
original check is captured, such as any required
jdentification wtilten on Llhe front ol the check and any
endorsements applied Lo the back of the check.

53 Customer shall also ensure that the
following informatton is caplured from the MICR linc of
cach original checks

@ the  Ameiican Bankcrs
Association routing transit number (“RTN")Y;

(i) the number of the account on
which the check is drawn;

(i) when encoded, the amoun( of
the check; and .

(iv} when encoded, the auxiliary

on-us field (seriaf number) and the process control ficld of
the check.

5.4 The HRlectronic Ttemn  bears  all
endorsements, if any, applied by previous partics that
handled the check in any form (including the original
cheek, as Substitute Checlk, or another paper or electronic
representation of such ariginal check or Substitute Check)
for tyansfer, lorward collection or return,  Customer shalf
cndorsc cach originat check prior to truncation,

5.5 Customer is entitled 1o cnforce the
original check, or Customer is authorized to obtain
payment of the original check on hehall of a person who is
eilher entitled to enforce the original check or is authorized
io oblain payment on behalf of a person entitled to enforce
the original check,

5.6 Customer will submit financial and/or
other additional information to Bank upon réquest in.order
for Bank to ‘establish ot amend Customet's deposit and filc
limits as fyrther described in.Section 6 and as established
by Bank and communicated to Customer, or ta otherwise
monitor or audit Customcr’s use of the -Services and
compliance with this Appendix. Customer will also notify
Bank of any chadnge in transaction volumes or financial
condition that. may have an effect on this Appendix or
Customer’s use of the Services,

5.7 Customer shall also request permission from
Bank in advance af any change in locations at which {he
Services are used of change in the physical location or
address of any Hardware from its original Bank-approved
location or address, which permission Bank may grant or
refuso in its solc and exclusive discretion. In addition to
but not in lieu of the forcgoing, Customer shall request
advance permission from Bank prior o using the Services
und/or any Itardware outside: tie continental United Slates

andfor outside of those states (including the District of

Columbia) in which Bank operates from Lime {o time, Bank
may grant ot decline such requesl.in ils solc ahd exclusive
discretion and in consideration of applicable law,
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5.8 Both Customer and the clienls with
whon it docs business are reputable and are not using Bank
as a conduit for money taundering or other illicil purposes.

5.9 None of Cugtomer's transactlons to be
processed by Bank are prohibiled by any applicable law,
regulation, order, rulc or judgment,

5.10 Customer Eleclronic Files will not
contain virusces that originate {rom Customer®s Computer,

5.1 None of Customer’s employecs arc a
national of a designated blocked country or “Specially
Designated  National”, “Blocked Entity”, “*Specially
Designaled Terrorisl”, “Specially Designated Narcotics
Trafficker™, or “Forcign Terrorist Organizations™ as
defined by the United States Office of Foreign Assets
Contral,

5.12 Customer is responsible for
implementing opcrational controls and risk-monitoring
processes, as well as conducting periodic sol-assessments
of the sccurity of the Sesvices and its processes and
practices with regard (o use ol ihe Services.

6. Deposit and File Limits, Customer’s usc of (he
Services is limited as more particularly described in the
Setvices' Setup Form(s), and as the partics may otherwise
ngree from time to time, Such limits may-include but are
not limited to maximum total daily dollar amounts;
maximum per item dollar amounts; maximum percentage
of monthly transactions returncd; and maximum number of
items to be deposited per day.

7. Admwinistrator(s) and Auathorized Users.

7.1 Customer raay designate
Administrator(s) relative to the Services, as set forth in the
Services’ Selup Form(s). Customer is solely responsible
for designating its Administrator(s). Customer agrees lo
provide Bank, upon Banl’s roquoest, with any certificale or
documentation that is acceptable 1o Bank specifying the
name of the person who is authorized 1o be designated as
Administrator(s) from time to time.

7.2 The Administrator(s) may designale
other Administrators and/or Authorized Uscrs.  Customer

accepts as its sole responsibility an  Administrator’s,

designation of other Administrators und Authorized Users.
Customer undetslands that the Administrator(s) will
control, and Customer authorizes the Administrator(s) to
control, access by olher Administrator(s) and Authorized
Users of the Scrvices through the issuance of passwords,
The Administrator(s) may add, change or terminate
Customer’s Authorized Users from time to time and in
his/her sole discretion, Bank does nol control access by
any of Customer’s Authorized Users to any of the Serviecs,

7.3 Customer will require dach
Administrator and each Authorized User to comply with all
provisians of this Appendix and all other applicable
ngreements. Customer acknowledges and agrees that it Is
fully respansible for the failure of any Adminjstrator or any
Authorized User to so comply.

HOW 4833-0013-1257
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-confidential.

7.4 Whenever any Authorlzed User leaves
Customer’s employ or Customer otherwisc revokes the
authority of any Authorized User lo access or use the
Services, Customer must nolily the Administrator
immcdiatcly, and the Administeator is solely respensible
for de-activating such Authorized User’s  password,
Whenever an Administrator Jeaves Customer’s employ or
Customer otherwlise reyoke an Administrator’s authority to
access ot use the Scrvices, Customer remains fully
responsible for all use of the passwords and the Services.

8. Security Procedures.

8.1 Upon' successul enroltment, Customer
can access the Scrvices via the Services Site, or any
website that Bank may designate from time to time, using
the scowrity procedures as described from time to time.
Bank will ptovidé Customer with an organizational or User
ID that is the clectronic identification, in lettcrs and
numerals, assigned to Customer by Bank that will be used
for log-in by Customer's Administrators) and Authorized
User(s), Bank -will also provide the Adminisirator(s)
initially designated by Customer with an initial individual
password lo  gain access to fhe Services. The
Administrator(s) and Authorized User(s) must change his
ot her individual password from tlme to time for sccurity
purposes, as prompted by the Services Site, or more
frequently.

8.2 Customer acknowlcdges that
Administrator(s)  will, and  Customer  authorizes
Administrator(s) 1o, select other Administralors and

Authorized Users by issuing lo any person an individual
password, Customer  further  acknowledges  that
Administrator(s) may, and  Customer  authorizes
Administrator(s) Lo, change or de-aclivate the. individual
password and/or any individual password from time to time
and in his or her sole discretion,

8.3 Customer .acknowledges  that, in
addition to the above individual passwords, access to the
Services includes, as part of the Access Devices, a multi-
[aclor authenlication sccurity proccduce at log-in for
Customer, including Administrator(s) wnd  Authorized
Users, ‘This additional securily procedure involyes an
additional access code and Compuler registration that is in
addition to User ID and individual password security
(hcrcinafter “Enhanced Log-in Secutity”).

8.4 Bank  does recommend as’ a
cominercially reasonable security procedurs that Customer
impleiment dua) control of the Services, whereby one
Authotized User creates, edils, cancels, deletes and restores
an Blectronic File, and a second different Authorized User
reviews (he Bleclronic File prior to il being released.

8.5 Customer accepls as its  sole
responsibillty  the  selection, use, proteetion  and
maintenance of confidentiality of, and access to, the Access
Devices. Customcer agrees to take reasonable precautions
to safcgnard the Access Devices and keep them
Customer agrees not lo reveal the -Accoss

Dovices to any unauthorized person. Customer further
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agrees to notily Bank immediately if Customer belicves
that the confidentiality of the Access Devices has been
comptromised {n any manner.

8.6 The Aceess Devices- identify and
authenticate Customer (including Administrator(s) and
Authorized Users) to Bank when Customer accesses or uscs
the Scrvices.  Customer wulthorizes Bank to tely on the
Access Devices to identify Customer when Custotmer
acecsscs or uses aiy 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 (o act on any and all communications or
instructions received using the Access Devices, regardless
ol whethey the communications or instructions arc
authorized, Bank owns the Aceoss Devices, and Customer
hay not transler them to any other person or entity, If this
Appendix is terminated, Customer’s access to the Services
will be immediately terminated.

8.7 Customer acknowledges and agices
that the Access Devices and other securily procedures
applicable to Customer's usc of the Scrvices arc a
commercially ronsonable method for the purpose of
verilying whether-any Payment, transfer ot other use of the
Services was injtiated by Customer. Customer agrees (o be
responsiblc for any transmission Bank reccives through the
Services that is processed by Bank in accordance with the
security procedures, cven if such transmission is not
authorized by Customer, including any fraudulent
transmission by Custouier’s cluployees or ageuts. Customer
agrees that any election Customer may make to change or
waive uny optional security procedures recommended by
Bank is at. Customer’s risk and that any loss resulling in
wlhole or in part from such change or waiver will be
Customer’s  responsibility account. Customer  further
acknowledges and agrees that the Access Deviges are not
intended, and that it ‘is cammercially reasonable that the
Access Devices are not intended, to detect any errors
relating to or arising out of a Payment, transfcr or any other
use of the Scrvices.

8.8 1f Customer has rcason to believe that
any Access Devices have been ltost, stolén or used (or may
be used) or that a Payment, transfer or other use of the
Services has been or may be made with any Access
Devides without Customer’s permission, Customer must
contact its Administrator, Customer also agrees to provide
Bank with immediate noticc of any actual or suspected
breach in the security of or other unauthotrized dccess to the
Services through use of Customer’s Computer. Such notice
shall include a deseription of the incident in general terms;
a description of the type of informalion or data related
thereto that was lhe subject of unauthorized access or use; a
description of what Customer has done lo protect the
information or data from further unauthorized access; and a
telephone number of other contact information so thal Bank
can call for further information or inquiry. In no event will
Bank be liable for any unauthorized transaction(s) that
octurs with any Access Devices.
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9. Limitation of Liability, In addition to but not in
lieu ol the limitations of liability and rclated provisions
contained jn the parties’ Contract, Bank shall have no
fiability for any error or delay in performing the Setvices
and shatl have no liabilily lor not affecting a Check Image,
ifs

0] Bank reccives actual notice or has
reason Lo believe that Customer has filed or commenced
petition or proceeding for vellef under any bankruptey ov
simifar law;

(i) The awnership of funds involving a
Check Image or Customer’s authorized representative’s
authority to transmita Check Jmage is in question;

(iii) Bank suspects a breach of the. sccurity
procedures;
(iv) Bank suspects that Customer’s Account

has been uscd for illegat or fraudulent purposes; ar

(v) Bank reasonably beljeves that a Check
Tinage s piohibited by federal taw or tegulation, or
otherwise so provided in the Appendix,

Further, Bank will not be liable to Customer for any
unauthorized actions or fraud initiated or caused by
Customer or its employces or agents. Bank will also be
excused [rom lailing to transmif or delay in transmitting a
Check Image if such transmittal would result in it
cxeeeding  any limitation imposed. on it by any
govermnmental or regulatory body.

10, Audit Rights and Site Visitsi Internal
Controls. Bank, its accountanis, auditors ar agents shall
have the right to conduct site visils of Cuslomer, as well as
reviow, inspect and audit, at Bank’s cxpense and with
roasonabic notice, and at any time as Bank may in good
faith deem necessary or reasonable during or alter the torm
of this Appendix, Cuslomer’s compliance wilh the terms of
this Appendix, including but not limited to Customer’s use
ol the Scrvices, its Computer and security infrastructure,
and the books and records of Customer related (o: (i)
Customer's activities hereunder and/ar (ii) conformance
with Customer’s obligations hercunder. In addition, Bank
rescrves the right, in its sole and exclusive discretion, Lo
require Customer- to implement additional internal controls
at Customer location(s) where use of the Services. occurs
and to request information from Customcr relative to
Customer’s sceurity infrastructure,  Any review, inspection
or audit to be performed by or lor Bank pursuant 1o this
Scetion 10 shall be eonducted only during normal busiucss
hours, using reasonable carc not to cause damage and not to
interrupt the normal business operations of Customer,

11 Effectivesiess. Custormer agrees to"all the terms
and conditions of this Appendis. 'The liability of Bank
under this Appendix shall in all cases be subject to the
provisions ol the Contract, including, without limitation,
any provisions thereof that exclude or limit warranties
madc by, damages payable by or remedies available from
Bank. “This Appendix replaces and superscdes all prior
agrecments on file with respect to the Services and shall
remmain in full force and cffeet until tertaination or such
time as a differcnt or amended Appendix is accepted in
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writing by- Dank or the Conlract or Cash Management
Master Agreement is terminated,

Remainder of page inlentionally lefl blank.
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APPENDIXIX -

TD ACCOUNT RECONCILEMENT SERVICES - FULL

This Appendix is iricorporated by reference into the pactics” Casl Management Master Agreeinent and applies to afl 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 Munagement Master Agreement, Except as otherwise expressly
provided in this Appendix, to the oxtent that this Appendix is inconsistent with the provisions of the Cash Management Master
Agreement, this Appendix and any amendment hicreto from time to time shall control, but obly to the extent necessary to resolve

such conflicl.
TERMS AND CONDITIONS

1, Services. The Services deseribed in this
Appendix will assist Customer in reconciling and managing
the check and deposit activity in Customer’s designated
checking Account(s) (*Authorized Accounls™)., Use of the
Services does nol alfect any of Cuslomer’s obligations,
which arc described in Bank’s Business Deposit Aceount
Agreement, to discover and report unauthorized or missing
signalures and endorsements, or alterations on checks
drawn on Customer’s Accounts,

2, Submission of Data.

2.1 Customer shall have checks prepared in
accordance with Bank specilications, and will supply Bank
with twenty-{ive (25) voided cheeks to be used for testing.
The checks will be tested to ensure the paper stock Is of a
minimum weight and is encaded with Bank’s ABA (rotiting
and transit) number, account number and check number Lo
ensure Lhe readability ol (the MICR line on Bank's
cquipmenl.

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 sehoduled day(s) and to the place(s)
specilied by Bank and agreed fo by Customer as set forth in
the Services' Setup Form(s). ‘The Check Issue File shall
include check issue date, check issue atnount, payee, siop
payinents, and voided or cancelled cheeks, if applicable,

2.3 Prior to implementation of the Services,

Customer shall submit to Bank a curent, reconciled list af

all outstanding, checks issued on each Authorized Account
one (1) week prior to the implementation of the Services
hereunder.  Depending on the fiequency with which
Customer issucs checks, Bank reserves the right to require
Customer to submit one or more additional lists so that all
outstanding, unpaid checks issued on any Authorized
Account have been reported (o Bank prior o the
implementation of the Services hereurider,

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

{(W1913778.1)
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2.5 Cuslomer agrees lo feceive ity paid
check data (“Paid Check Data™) [rom Banlk in the spocified
format and medium, on the scheduted day(s) and al the

~ place(s) specified by Bauk and as sel Torth in the Services’

Setup Form(s).

2.6 Prior to receiving a file from Bank
containing Customer’s Paid Check Dala, Customer will be
provided a test fife by Bank to cnsure the readability of the
Paid Check Data, on Customer’s equipment.  Customer
agrecs to report any test file fuilures.

2.7 Bank shall compare each of Customer’s
paid checks by check aumber and amount against each
Choek Issue File received by Bank. Bank does not, and
shall not be obligated to, comparc any other data (such as
payee names) ont a presented check with a Check fssue File,
even {f a Check Issuc File containg such other dala. Bank
may satisfy its obligation hereunder by comparing check
pumbers and amoun(s teceived in sobstitute cheels and/or
electronic presentment of checks,

3, Staterient of Transactions, Wilhin five (5)
Business: Days following the scheduled datc for
reconcilement, as sel forth in the Scevices’ Setup Form(s),
ot receipt of the final- Check Issue File for the current
reconcilement period as set forth in the Services” Setup
Form(s), Bank will forward to the addrcss provided by
Customer a fully reconciled report including a listing in
check number sequence of all outstanding paid, issued,
voided, stopped and cancelléd itetns [rom the statomont
schedule; Customer shail review the Tisting and report any
orrors as set forth in the Cash Management Master
Apreemen( belween Banlkand Customer,

4, - Effoctiveness, Customer agrees to all the terms
and conditions of this Appendix. Bank's liability under this
Appendix shall i alf cases be subject o the provisions of
the Contract, including, without limitation, any provisions
thereo! that exclude or limit warranties'made by, damages
payable-to or remedies available from Bank, This Appendix
replaces and supetsedes all prior agreemerits on file with
respect Lo the Services and shall remain in full foroe and
offcct until termination or such time as a different or
amended Full Rceoncilement Services Appendix is
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accepled ih writing by Bank or the Contract or Cash Management Master Agreement is terminated,
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APPENDIX XII

TD CHECK IMAGING SERVICES

"Phis Appendix is incorporated by reference hito Lhe parties’ Cash Management Master Agreement and applics to all TD Check
Imaging Services {the “Scrvices”) made available to Customer by Bank, All capitalized teems used herein without definition
shall have the meanings given to them in the Cash Management Masler Agrcement, Except as-otherwise expressly provided in
this Appendix, 1o the extent that this Appendix is inconsistent with the provisions of the. Cash Monagement Masler Agreement,
this Appendix and any amendment hereto from (ime Lo time shall control, but only to the extent necessary to rcsolve such

conflict,
TERMS AND CONDITIONS

I Services. The Services are desipned to provide
Customer with images of Customer’s paid checks and a file
in Porlable Documeni Format (“PDF) of the Account
statement associated with those checks on an optical
compact dise (*CD™). On a predetenmined schedule, or
upon Customer’s Account statement cyele, a CD which
contains [ront-and-back images of all Cuslomer checks
paid during that period will be maifed to Customer, The
CD contains an associated index that is used for the
retrieval of the pald check images. Application sofiware,
sublicensed to Customer by Bank and installed on
Customer’s Computer (“Computer Soflware™), is-used to
scan the CD and produce images that match the index
search crilerfa entered by Customier, Bank will inciude
images of any substilute checks and/or reconstituted
electronic images on the CD. Bank may also provide
Customer with images ol Customer’s deposited checks
(front and back) and deposit tickets:as part of the Setvices.
subjeet to Bank’s prior approval,

2, Software; Hardware. In addition to but not in
licu of the terms and tonditions contained in the parties’
Cash Management Master Agrcement rogarding software
and Customer’s Computer, the following shall also apply:

2.1 The Compuler Soflware  will  be
included with cach CD mailed to Customer, Customer may
be provided with additional Computer Software, or with
software to be placed on Customer’s nctwork (“Network
Software™), Service is contingent upon thc successful
installation of the Computer Software and any Network
Software (collcetively, the “Services’ Seftwarc™) by
Customer,

2.2 A user manual will be provided (o
Customer which outlincs the hardware and Serviecs’
Soflwarc requircmients, as woll as specific Customer
instructions for usc of, the Scrvices,  Customer shall -be
solely respongible, at Customer’s expensc, for obtaining
any und all requisite hardware and software, in addilion to
the Services’ Software, for proper utilization of the Ci) and
for repairing, servicing, and maintaining any and all such
hardware,

2.3 Customcer understands and

acknowledges that the Services’ Software is not the
progerty of Cuslomer: Customer - acknowledges that

fWigIaxiaLg
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Customer has, and shall have, no right, title, or interest in
or 10 the Services’® Sofiware, except the perpetual licensc
and right to usc the Sorvices” Softwarc for the purposes
described herein,  Customer further acknowledges that
Custemer has, and shall have, no right to copy, transfer,
alter, modily, reverse compile, reproduce in any manncl or
convey in any manncr, any part or all of the Services®
Software,

24 Bank shall have the right to medify,
correct, enhance or issue replacement Services’ Seftware
rom time to time at its sole discretion, Customer shall
immediately update the Services' Sofiware with any
requisite changes upon notice thereot from Bank,

3. CD Issuance.

3.1 Bank will use rcasonable cfforts to
produce and mail a2 CD to Customer within five (5)
Busincss Days after the end of the. Account statement cycle
(the “Cycle Cut-Off Period”).  Bank will use reasonable
efforls o produce a replacement CD  within five (5)
Business Days of reeeipt of sotice from Customer should
the CD be lost or deficient,

3.2. Maximum  Time  Period  for
Replacement. Customer acknowledges and undorstands
that Bank may not bc able to produce or repluce a CD after
one hundred twenty (120} days have elapsed from the end
of the respeetive Cycle Cut-Off Period.

4, No Warranty, In addition to but not in lieu of
the terms and conditions contained i the parlies’ Cash
Manageiment Master Agreement regarding disclaimer of
warranties, BANK FURTHER DISCLAIMS ANY
IMPLIED WARRANTY OF DURABILITY OF THE
IMAGES OF CHECKS IMAGED IN CONNECTION
WITH THE SERVICES.

5. Effectiveness. Customer agrees to all the terms
and- conditions of this Appendix, The Hability' of Bank
under Lhis Appendix shall in all cascs be subject to the
provisions of the Coniract, including, without limitation,
any pravislons thereof that. exclude or limil warrantics
made by, damages payable to or remedies available from
fank. This Appendix replaces and supersedes all prior
agreements on file with yespect to the Services und shall
remain in full force and effect until lermination of such
time. as a different or amended Appendix is accopted in
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"wiiting by Bank or the Contract or Cash Manapcment Master Agreement is terminated.
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APPENDIX X1IX

TD ZERO BALANCE ACCOUNT SERVICES

This Appendix Is incorporaled by reference issto the parties’ Cash Management Master Agreement and applies to all 'TD Zero
Balance Account Services (the *Services™) made available to Customer by Bank.  All capilalized terms used herein without
definition shall have the meanings given 1o them in (he Cash Management Masicr Agreement, Except as otherwise expressly
provided in this Appendix, fo 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 Lo the extent necessary (a resolve

such conflicl,

TERMS AND CONDITIONS
1. Services:
I Customer will designate & primary

checking Account (the *ZBA Parent Account™), and onc or
more secondary Accounts (the “ZBA Sub-Accounts”).

1.2 Through the Services, Customer
nuthorizes 13ank to transfer funds between the ZBA Parent
Account and ZBA Sub-Accounts in order to bring he
respective balances of the ZBA Sub-Aceount(s) to the pre-
selected target balance(s), as sct-forth in the Services’ Sctup
Form(s). ’

1.3 Customer muy select a target balance
for each Sub-Account in the amount of §0 or a pre-defuted
collected of ledger balance amount,

1.4 Each  ZBA  Sub-Account’s daily
balatce in excess of (he target balance, including both
collected and uncollecied balances, will be Lansferred
automatically Lo the ZBA Parent Account, unless Customer
clocts to transfer daily collested balances only.

L5 In the cvent the daily balunce in any
ZBA Sub-Account is lesy than the Ltarget balance, sulTicient
funds from the ZBA TParenl Account will, to the cxtent
available, be transfeired to the ZBA Sub-Account to reach
the target balance,

1.6 Bank is under nio obligation lo transfer
funds to any one or more ZBA Sub-Accounts to the cxtent
that such transler(s) would causc an overdraft of collected

balances in the ZBA Parent Account, Bank may, in its sole

discretion, determine the priority in which (unds from the
7B A Parent Account are applied lo ZBA Sub-Account(s),

17 Customer agrees that Bank is not actihg
as o fduciary wilh respect to [ihds in sither the ZBA
Parent Account or in any ZBA Sub-Account,

1.8 If any ol the ZBA Sub-Accounts are
owned by an Affiliate of Customer, then (1} Customer
represents and warrants it has all neccssary power and
authorily to transfer funds into and out of such ZBA Sub-
Account(s), and (2) Customer will indemnily Bank from
any claim by any owner(s) ol such ZBA Sub-Account(s) or
any third party with respecl to a transfer inlo or out of such
ZBA Sub-Account(s).

2. Effectiveness, Customer agrees to all the terms
and conditions of his 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 {imit warranties
made by, damages payable Lo or remedies available from
Bank. This Appendix replaces and superscdes all prior
agreements on [ile with respect to the Services and shall
remain in full force and effect until leemination or such
time as a different or amended Appendix is -accepted in
writing by Bank or the Contract or Cash Management
Master Agreeinent is terminated.

Remainder of page intentionally left blank.
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APPENDIX XTIV
TD CURRENCY SERVICES

This Appendix is incorporated by refercnce into the partics” Cash Management Master Agreement and -apptics to-all TD Currency
Services (the “Services™) made available (o Customer by Bank or Bank’s third-party service peovider, All capitalized terms used
berein without definition shall have the meanings given to them in the Cash Management Master Agreement,  Extept 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 snd any amendment hereta fiom time to tline shall control, but only to the extent

necessary to resolve such conflict.
TERMS AND CONDITIONS

I. Services,  The Services deseribed in  this
Appendix provide Customer with (1) money room cash and
check deposit processing, as described in [urther detail
below, including:  counting, validating, posting and
adjustments  to  Customer’s  Account, and ™ (2) cash
disburscment orders, as described in further detail below,
including: packaging of coin and currency orders und
debiting of Cuslomer’s Account,

2. Money Rooin Cash and Check Deposits.

2.1 With respect to money room cagh and
check deposit services, Customer shafl copage and execute
an agreement botween Customer and an armored carrier
company (“Armored Carrier”) that is on Bank’s approved
list of Armored Carriers. Custormer will provide Bank with
a copy of Customer's agreement with the Armored Carrier
upon Bank's request. Customer will arrange for the
Armored Carrler to retricve and transpert all U.S. or
Canadian (the latter being subject to Bank’s pre-approval
and acceptance in limited geogruphic arcas only) coln and
currengy - (*Cash  Deposits™) and  checks {“Check
Deposits™) (collectively, the “Deposits”™  from certain of
Customer’s locations. Customer will disclose to Bank its
chosen Armored Carrier, and Bank will designate a Bank
money room processing location {each a “Cash Processing
Center™) 1o which Armored Carrier shall  deliver
Customier’s Cash Deposits.  Customer will inform Bank of
any requested changes to thesc arrangements.  Customer
will prepare sH  Deposits in accordance with Bank’s
Deposit Preparvation Guidelines to ensure accurate and
limely credit. Banle will provide Customer with a copy of
Bank’s Deposit Preparation Guidelines.

2.2 The Armored Cartier will transport the
Deposils lo Customer’s Bank-designated Cash Processing
Center, The Cash Processing Center will count all Cash
Deposits and record the total amount of funds to be credited
on Bank’s books and records as a Cash Deposit to
Customer’s Account(s). To the extent the Deposits include
Cheek Deposits, Bank shall arrange for transport of thosc
Check Deposits to a Bauk-designated Bank check
processing location (cach a *Check Processing Center”),
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2.3 In accordance with the Bank’s Deposit
Preparation Guidelines, Cash Deposits shall be prepared
separatcly from Check Deposits and bundicd separately hy
Customer for pick-up by Customer’s Armored Carrier and
delivery to Bank’s Cash Processing Center,

2.4 Bank wifl provide Customer with
swine-day provisional credil for Cash Deposits received by
the Bank-dcsignated Cash Processing Center in accordance
with the Cash Processing Center’s cut-off time of 6:00 pm..
ET. Bank is not responsible il Customer’s Armored Carrier
does not deliver Lo the Bdnk-designated Cash Processing
Center in time to meet the same-day provisional credit cut-
off time, Credit may not be issued same-day if the Deposits
are not prepared in accordance with Bank’s Deposil
Preparation  Guidellnes. Deposits remain the sole and
exclusive praperty of Customer unti! Customer’s Armored
Carrier has delivered the Deposils to Bank’s Cash
Processing Center. Customer shall bear the entire risk of
loss, thefi, damage or destruction of the Deposits upon
Customer’s Armored Carrier pick-up of the Deposits until
delivery to Bank's Cash Processing Center,

3. Currency Requisitions.

3.1 Customer may initiate « request for
Cash {(a *“Cash Order”) via Bank’s Cash Processing
Cenler’s aulomated touchtone system, or by special
arrangement with Bank only, via Bank’s local branch
office(s), Casl Orders via Bank’s automated. touchtone
system shall be initialed by Customer using ils Bank-issued
User (D and personal identification number (“PIN”). The
ordering deadline (or Cash Orders on a Business Day for
delivery thc following Busincss Day varies by Cash
Processing Center. Cash Orders must be made by the
designated Cash Processing Center’s ordering deadline on a
Business Duy for the Armored Caryier’s pick-up on the
following Business Day. All Cash Orders tmust be in
Federal Roserve Standard Lots as set forth in the Cuash
Order fortn provided by Bank to Customer.

32 For Cash Orders placed by Customer in
accordance with this Section, Bank will fulfill Customer’s
Cash Order and debit Customer’s Account on the Busincss
Day prior to the Business Day for pick-up by Customer’s




Armored Carrier.  Cash Orders on a Customer Account
with insufficient unds may not be processed, in Bank's
sole ‘nnd exclugive discretion, Cash remains (he sole and
exclusive property ol Bank until Customer’s Armored
Cariier signs the Bank-designated Cash Processing
Center’s  munifest conflirming Customer’s  Armored
Carrjer's pick-up of the Cash Order. Customer shall bear
the entire risk of losy, theft, damage or destruction ol the
Cash Order upon Customer’s Armnored Carrier signing the
Cash Processing Center’s manifest conlirming the Armoved
Carrier's pick-up of the Cash Order.

4, Armered Carrier as Customer’s Authorized
Agent, Customer represents and warrants that its Armored
Carrier i% acling us ity duly authorized agent at all times
whien interacting with Bank as deseribed in this Appendix.
Customer authorizes Bank to rely upon that authorization
when interacting with  Customer’s  Armored Carrier.
Subject to the provisions of Scotion 768.28 of the Florida
Statutes, as applicable and as thc samc may be amended
from time to time, Customer agrees that Bank’s reliance on
the foregoing when interacting with Customer’s Armoted
Carrier shall be deemed reasonable, and further agrees to
defend, indemmify, and hold Bank harmlcss from any and
all claims, demands, damages, and liabiliies (including
reasonable attorneys’ focs and cxpenses) directly or
indirectly arising out of or incurred by reason of the
Armored Catrier interacting with Bank as an agent for
Customer.

5. Disputes Regarding Validity of Instructions;
Deliveries,

5.1 Customer agrees that any and  all
disputes, claims, controversies, or causes of aclion that it
may have now or in the future that ave or may be directly or
inditeetly velated to cither (a) the legitimacy, accuracy, or
timeliness af arival of any Deposits to the Bank-designated
Cagh Processing Center, ot (b) the pick-up of Cash Orders
by Customer’s Armored Carier fram the Bank-designated
Cash Proccssing Center, shall be solely and exclusively
between the Artored Carcier and Custormner.  Customer

agrees that Bank shail be hetd harmless and excluded from

any and all such matters,

5.2 Customer further agrees that Bank may
make any and all adjustments to amounts deposited to or
withdrawn from Customer’s Accouni(s) if, subsequent to
reecipt and/or processing of a Deposit or a Cash Order,
Bank discovers or becomes aware of an error in. of
omission [rom such Deposit or Cash Order. The parlies
understand and ageee, however, that this right of correction

and adfustment shall be at Bank’s sole and exclusive
discretion and shall not create any obligation or duty of
Bank to examine, inspecl, scrutinize- or queslion any
Deposit or Cash Order il receives from Customer or its
Armorcd Carricer,

6. Adjustments 1o Cash Order(s). In the evenl
Customer believes thete is a discrepancy with a delivery of
a Cash Order, Gustomer must scnd a written notice of
discrepancy to Bank no later than ten (10) Business Days
aller Customer’s receipt of the Cash Order. - The written
notice shall be on Customer's lctterhead, signed by an
Authorized Signer on tho Account, and shall describe the
discrepancy and request research and resoiution of the
discrepancy.  Customer should include originals of any
currency straps involved, and copics of any and all Bank
matetials provided with thc Cash Order dclivery, |If
Customer fails to notify Bank within such time period, and
Bank is tequired to adjust Customes’s Account, Bank will
nol pay interest to Cuslomer on the amount of the
adjustiment, ’

7. Adjustments to Check Deposits and Cash
Deposits, Bank shall also have the right (o mako.any and
all adjustments to the-amount to be credited to Customei’s
Account(s) as a Check Deposit or Cash Deposit if,
subsequent to Bank’s receipl and/or processing, Bank
discovers or becomes awarc of an error or omission in the
Deposit.

8. Availability of Deposits. Customer understands
and agfees that the availability for withdrawal, including
for the (ulfillment of any Cash Order(s), of any deposit of
Cash Depositsior Check Depuosits, shall be governed by the
funds availability provisions of this Appendix and the
Account Agreement, as the same may be ameunded from
time Lo time. ’

9. Effectiveness, Customer agrees to-all the terins and
conditions of this Appendix. The liability of Bank under
this Appendix shall in all cases he subject to the provisions
of the Contract, including, without limitation, any
provisions thereof that exclade or fimit warranties made by,
damages payable to or remedies available from Bank. This
Appendix replaces and supersedes all prior agreements on
file with respeet to the Services and shall romain in full
Torce and effect until termination or such time as a different
or amended Appendix is accepted in writing by Bank or (he
Contract or Cash Mandgement Master Agreement is
terminated.

Remainder of page intentionally left blank.
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APPENDIX XXI
TD DATA TRANSMISSION SERVICES

This Appendix is incorporated by refeience into (he parties’ Cash Management Master Aptreement and applies to 1D Daty
Transmission Services made available to Customer by Bank or Bank’s thitd-pacty service provider. All eapitalized lerms used

herein without dcfinition shall have the meanings given to them i the Cash Management Master Agreement.

Except as

otherwise expressly provided in this Appendix, (o the extent thal this Appendix is inconsistent with the provisions of the Cash
Management Master Agreement, this Appondix and any amendment hereto Irom time Lo time shall control, bul oty 1o the extent

nceessary to resolve such conflict.

TERMS AND CONDITIONS

T Services. The Data Transmission Services (the.

“Services™) provide Customer with the ability to exchange
information files with Bank's (or its third-party scrvice
provider’s) information systems for a variety of heeds and
funclions. This Sesvice allows Customer o send and/or
receive its Bank files using File Transfey Protocol (*IFTP™),
Hypertext Transter Protocol Secure (“Secure Web™),
Secure File Transfer Protoco! (“SFTP™), or via such other
mcthod as the parties may agree upon from time to time, as
may be set forth in a Scrvices’ Setup Form(s).

2. FTP Traunsmission.

2.1 This method of data transmission
permits Customer lo deliver and/or receive encrypted files
o a Bank-maintained FTP scrver, Bank will ereate & drop-
box direclory on the server wherc. Customer may upload
and dcliver data files, To send data to Bunk, Customer will
either push the data files to Bank’s directory, or Customer
will give Bank a uniquc user name, password and Custormer
service address, and Bank will deliver the file. For dala
Bank sends Customer, Customer will pull the dala files
front its. outbound directory on the server,

2.2 The 1cchnical requirements for FIP
over the Internet include an Internet conncetion, FTP client
capabilitics, and Pretty Good Privacy (“PGP™) or
cquivalent software for file encryption and deeryption.

2.3 Files for transmission by TP ‘must be
encrypted using PGP Version 4.0 or higher. PGP provides
chcryption technology including encryption, decryption,
key management, cnerypted email, digital signatures, key
generation, certified keys and key revocation, Bank will
generale a publie key/private key pair tor Customer. The
public part of the key will be scnt to Customer via
Cuslomer’s assipned mailbox on Bank's transmission
platform. The privale pait of the key will be securély kept
within Bank. Customer will also generate a key pair for
files that it sends to Bank. The public parl of this key pair
will be sent to Bank, also via the mailbox, while only
Customer wlll know the private leey,

2.4 To begin lransmission by FI'Py Bank
will establish Customes’s access Lo Bank’s FTP server.
Bank will provide Customer with the domain name
required for the FI'P connection. Customer will be
provided a User (D and password that is uniquc to
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Customer and will he roquived cach time Customer wishes
to conpect to Bank’s trangmission platform to send or
receive [files. PGP public keys for encryption will be
cxchanged. Bank and Customer will perform, to their
mutual satisfaction, conncctivity lesting between platforms
and encryption testing on timnsmitled files prior to
Cuslomer's use of the Service via TTP {ransmission.

3, Secure Web Transmission.

31 This mecthod of data transmission
permits Customer to dcliver and/or reecive files using an
Tnternel connection, User [0 and password, Bank will
provide Customer with the domain name of a websile thal
will display a wecb page with Customer’s root directory.
Customer can upload data Tiles to this directory by clicking
the Browse button and selecting the file from Customer's
tocal network. Data files sent by Bank will be displayed In
Customer’s outbound direciory and may be downloaded by
Customer to its local nctwork.

3.2 The technical requivements for Secure
Web fnclude an Inlernet connection and browser supporling
128-bit Secure Sockels Layer (“SSL”) encryplion.

33 Files for transmission through Secure
Web are enctypled using SSL. SSL is an open prolocol for
scouting data communication across computer nclworks
that provides a sccurc -channel for data transmission
through its encryption capabilities. SSL. allows for the
transictr of digitally-signed certificates [or authentication
procedures and provides messago intogrity to protoct
against data being altercd en route, Bank and Customer will
perform, to their mufual satisfuction, connectivity festing
belween platlorms and encryption lesting on transmilted
files prior to Customet’s usc of the Setvice via Sccurc
Web.

4. Secure FTP (SFTP) Transmission,

4.1 This méthod of data transmission
permits Customor to deliver to and/or receive files from a
Bank-mainteined SFTP scrver. Files trensfers through
SFTP communications are encrypled using Sceurs Shell
(“SSII™). SSH is an open protocol for securing dala
communication across computer nelworks providing e

~ secure channel for data transmission. The cncryption used

S2af62

by 8SH is intended to provide confidentiality and inteprity
of data over an unsccured network, such as the Internet.
$811 uses public-key cryplograpby (o authenlicale (he
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romote compuler and allow the remotc computer o
authenticate the user, i necessary,

4.2 Customer has the option to push files to
Bank’s SPTP scrver or have Bank pull Customer’s files
For Customer push, Bank will create a drop-box divectory
on the SFTP server and provide Customer with a user
name, password, and URL/domain name. Customer must
provide an exlernal 1P address of the location sending files
so that Customer’s [P address can be added to access
control lists within Bank’s [Lrewalls. For Bank to pull
Custlomer’y files, Bank will need a user name, password,
URL/domain name, and dircctory from Customer so thal
Bank can pull files {rom Customer's SFTP servers. Bank
and Customer will perform, to their mutual satisfaction,
cohneclivity testing between platforms prior to Customer's
use of the Services,

43 Customer also has the option for Bank
to push Customer files (recommended by Bank) or
Cuslomer can pull the files from Bank’s SFTP scrver. For
Bank to push Cuslomer’s f[ile, Bank needs Customer’s
URIL/domain name, unique uset name, password, and
directory. For Customer to pull files [fom Bank's SFTP
setver, Cuslomer must provide the external IP address of
the {ocation pulling the files so that Customer’s IP 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 STTP scever within Bank’s DMZ. Bank will need
Customer's public PGP kcy so that Bank can enciypt files.
Bank and Customer will perform, to their mutual
salisfaction, connectivity testing between platforms and
encryption testing (il neeessary) on transmilted files prior
to Customer’s use of the Services,

4.4 Customer will neced an TTP client
capablc of using the SSH (Secure Shell) Protocol. If
Customet decides to pull files from Bank, Customer will
need an applicationfutility capable of crealing a PGP key
pair and decrypting PGP filcs,

5. Security Procedures,

5.1 Customer  agrees  that  the securily
procedures set forth or incorporated by reference in this
Appendix, the Cash Management Master Agreement and/or
associated documents provided by Bank, including without
limitation the Services” Setup Form(s), are a commercially
reasonable methad of providing sceurity against unauthorized
access to or interception of transimissions between Customer
and Bank (hereinafler the *“Security Procedurc™), Any
tratsmission by Cuslomer shall be deemed authorized if
transmitted in accordance with the Security Procedure. Bank
may, from time to time, modify the Sceurity Procedure. Such
madilications shall become effective upon reecipt of notice by
Customer or such later date as may be stated in the Bank’s
nolice 1o Customer. If Customer fails to object to such
change, it shall be deemed to agree to such change.

5.2 Nothing in (his Appendix shall be

deemed a representation or warranty by Bank that FTP,
Secure Web or SFTP communications are secure. Rather,
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aller review of the alternatives, Customer has sclected a
communication mcthod that it believes best suits its needs.

5.3 Bank may, front lime fo lime, propose
different, additional or cnhanced sceurity procedures to
Customer. Customer understands and agrees that il il declines
to usc any such cithanced procedures, it will be liable for any
losses that would have been prevented by such procedures,
Notwithstanding anything else contained in this Appendix, ir
Bank believes immediate action is required for sccurity of
Rank or Customer funds or data, Bank may initiate additional
séeurity  procedures  immediately and  provide prompl
subsequent notice thereof to Custotmer.

34 Customer hereby acknowledges that the
Security Procedwre is neither designed nor intended to delect
errors in he content or verify the contents of a transmission
betwceen the partics.  Accordingly, any crrogs contained. in a
transmission  from  Customer shall  be  Customer’s
responsibility. Except as otherwise expressly provided i
{he parties’ Cash. Management Master Agreement or other
Appendix between the partics, no sceurity procedure for the
deteetion of any such Customer ervor has been agreed upon
hetween Dank and Customer.,

3.3 Customer is siricily responsible for
establishing and maintaining procedures to safeguard
agringt, detect and nitigate unauthorized access to or
interception of transmissions. Customer covenants that no
employee or other individual under Custonier’s control wilf
be alfowed Lo initiate (ransmissions in the.absence of proper
autliofily, supervision and safeguards, and agrees to take
roasonablc steps to maintain the confidentiality of the
Security Procedure and any passwords, codcs, security
devices -and relaled instructions provided by Bank in
connection wilh any Security Procedure utilized by Bank
andfot Customer. I Customer believes or suspécts that any
such password, code, sceurity device, Sceurity Procedure,
information. or instructions bave been disclosed to or
accessed by unauthorized persons, Cuslomer agrees to
nolify Bank immediately (ollowed. by written confirmation
as provided in the Services’ Sclup Formg(s),

5.6 Cusloméi shall retain data files for five
(5) Business Days [ollowing the date of their (ransmitlal by
Customer as provided herein, and shall provide such data
files to Bank upon request,

6. Effectiveness, Customer agrees to al] the terms and
conditions of this Appeadix. ‘The liability of Bank under
this Appendix-shall in all cases be subject to the provisions
of the Contract, including, without limitation, any
provisions thercof that exclude or limit warrantics made by,
damapes payable to or remedies available from Bank. This
Appendix replaces and supersedes- all prior agreements. on
filc with respect to Data Transmission Scrviees and shall
remain in full force and effect until termination or such
time as & different or amended. Appendix is unccepted in
writing by Bank or the parties’ Cash Menagemenl Master
Agreement or the Contract. is terminated.
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APPENDIX XXII

TD ACH POSITIVE PAY SERVICES

This Appendix s incorporated hy reference into the partics’ Cash Management Master Apresment and gpplies lo all TD
Automated Clearing House (“ACH™) Positive Pay Services (lhe “Services”™) made available to Customer by Bank, All
capitalized terms used hercin without definition shall have the meanings given to them in the Cash Management Master
Agreement or the NACHA Ryles {as defined below). Except as otherwisc cxpressly provided in this Appendix, to the extent that
this Appendix is inconsistent with the provisions of the Cash Management Master Agreement, Lhis 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. Definitions.

“Authorized Account” means the Account(s) of
Customer, maintained at Bank, to which the Scrvices will
apply,

CACIT Entry” means an order or request for the
transfor of money o an Authorized Account (a “Debil
Entry™), and/or an order or request for the withdrawal of
money from an Authorized Account (a “Credit Entry”™).

“ACH Authorizations” means Cuslomer’s wrillen
instructions and authorization criteria provided to Bank in
conjunction with the set-up and implementation of the
Services, inctuding. via a separate ACH block and filler
agreement with Bank (hereinafler the “Filter Agroement”),
andfor othorwise in accordance with the Services as
described in this Appendix, which cithor prohibits all ACH
Entries or permits only the pesting of speeified ACH
Enlries o an Authorized Account,

“Lxception  EBnty” mecans an ACH  Dntry
(exchuding an ARC, BOC, POP, RCK, or XCK SEC
Codes) that does not mest Customer’s ACH Authorizaliops
previously provided to Bank (and' is refereed to within the
Services as a “Rejecled” Enlry), and that i§ therefore
scheduled to be returned to the Originator of the ACH
Eatry,

“NACHA Rules™ meouns the National Automated
Clearing. 1louse Associution’s (“NACHA™) Operating
Rules and Operating Guidelines, which govern the ACH
system,

“Pay Decision(s)” means Customer's instruction
1 Banlk to pay/post an Exception Entry,

“Return  Deciston(s)® means  Customer’s
confirmation instruction to Bank to not pay/post an
Exception Entry but to instead return the ACH Entry to the
Originator.

“Retwrn  Default  Disposition” mcans  the
automatic dofault disposition of all ACI1 Entries that do nol

HOH 480 1201 8-3187
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meet Customer's ACH Authorizations, whereby all such
ACH Entries are scheduled 10 be returned 1o the Originator
of the ACH Entry.

2. Services.
2.1 Description.

21,0 The Services described in this
Appendix will provide Customer with .a means to rovicw
ACH Entries reocived on a -particular Customer Account
that arc sclicduled to be retuined to the Originator as an
Exception Entry in accordance with Customer’s ACH
Authorizations and to conlirm the return of the Exceplion
Entry through a Return Decision, or to override the Return
Default Disposition and. instruet Bank to' payfpost the
Exception Bnlry to Cuslomer's Account through a Pay
Dacision,

2.1.2 Customer acknowledges that
the Services have bheen identilied by Bank as a sorvice that
can reduce the risk of fraudulent ACH Eatrics being posted
against Customer’s Account(s) when such Services are
adopted and properly utilized by Customer, By conforming
to the terms and conditions of this Appendix, Customer
acknowledges and agrees that it may significantly reduce
the chance that fraudulent ACH Jntries will josl to
Customes’s  Account(s) by electronically matching
incoming ACH transactions to ACIT Authorizations,

2.2 Customer Authorizations,

221 Customer will  designate
Authorized Account(s) to be used with the Services via the
Services” Setup Form.

2.2.2 As spplicable, Customer shall
begin the Services with either (d) any ACH Authorizations
initinfly submitted by Customer lo Bank and theén
established by Bank on Customer’s behalf in cenjunction
with the set-up and implementation of the Services, or {b)
any existing ACH Authorizations on  Customer’s
Authorized Account(s) thal have been established via a
Filter Agreement. Customer may add to or modify those
initial or existing ACH Authorizations from time to time as
set forth herein. Customer shall be responsible for the
accuracy and completeness of all information provided to
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Bank both through lhe us¢ of the Scrvices and via. the
Services® Setup Form.

2.2.3 Customer  may submit
additional ACH Authorizations, make changes to initial or
existing ACH Authorizations, or delete initial or existing
ACII Authorizalions relaled to the Authorized Account(s)
online via the Scivices, Such changes shall become
cffective on the next Busincss Day following the day on
which the changes were made by Customer. Each Business
Day, Bank will provide an updated list of successfully
processed ACH  Authorizations to  Customer via tihe
Scrvices. Tt the event Customer submils a change or
addition to the ACH Authorizations that is incomplete,
conlains an ervor ar that cannal otherwise be processed by
Bank, Bank will usc commercially reasonable efforts to
notify Customer on the next Business Day that the
associated ACH Authorization(s) has been rejected. Until
such time as Customer reviews and cotrects it, he rejected
ACH Authorization(s) will nat appcar on the updated list of
successTully progessed ACH Authorizations that Customer
receives.

2.2.4  Should Customer [ail to fully
and accurately populate or complete all requested ficlds
associated with the ACH Authorizations, the following will
also apply:

(a) I Customer does not inscrt ‘a
specified maximum dollar amouni, then no maximum
dollar amount shall apply with respeet to the applicable
ACH Enlry(ies) or transaction subject to lhe ACH
Authorizalion(s).

(b) 1" Customer does not insert a
specified expiration date, then no expiration date shall
apply o lhe applicable ACH Cnlry(ies) or transaclion
subject to the ACH Aulhorization(s).

2.3 Processing of ACH Entries and
Reporting of Exception Entries. Bank shall electronically
compare cach ACH Entry presented to Bank for scttlement
against Customer’s Authorized Account(s) on a Business
Day (including those presenied by other depository
institutions, ACH Operators or by Bank) with Customer’s
ACII Authorizations, On cach Business Day, Bank:

(a) will allow incoming ACU
Enwies  that. match  Customer’s  ACH
Authorizations to  post to Custonmer’s
Authorized Account(s); and

(b) will treal as Exception Entries dll incoming
ACH Cntries that do match Customer's ACH
Authorizations and will provide to Customer, through the
Bank Internet System,. a listing of all Exception Evtries that
are otherwise scheduled for Return Detault Disposition,
Customer must monitor,, review and issue a Post Decision
or Relum Decision on each Exception Eniry reporied
through the Bank [nternct System by the pre-cstabiished
deadlinc sct forth within the Services, Customer may also
set up alerts to be sent to Customer by a pre-established
time each BDusiness Day advisitg Customer whether or not
there are any Exception Enltes lo be reviewed that
Business Day.

HCw I948-7018-3187
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2.4 Payment and Dishonor of Exception

Fntries,

241 Customer may choosc 1o
conlirm the Return Defaull Disposition of individual
Exception Entries presented via the Scrvices by providing a
Relurn Decision to- Bank by the pre-established deadline set
forth within the Services, in which case such Exception
Entrics will-be automatically returned to the Originator.

242 Customer may choose to
override the Relum Delault Disposition of individual
Txception Entrles presented via the Services by providing a
Pay Decision to Bank by the pre~cstablished deadline set
forth within the Services, in which case such Exception
Entries will be paid/posted o Cuslomer’s  Authorized
Account(s) at the cad of the current Business Day.

243 Cuslomer may choose not Lo
or muy otherwise fail to reviewand provide a Post Decision
or a Return Decision for any Exception Enfries by the pro-
established deadline, in which case (he Return Default
Disposition will apply and all such Exception Entries will
be sutomatically returned to the Originator.

2.8
Communications.

Cuostomer and Baak

281 Customer  shall  use  the
Services' module of the Bank Internct System to report alf
Pay Decisions or Relurn Decigions. Bank shall not be
obligated to comply with any Pay Decision or Relum
Decision reccived in a format or medium, afler a pro-
established dendling, orat 4 place not permitted under this
Appendix or the Services” Setup Form(s), and may instead
treat any such Pay Decision as a Return Decision ot
otherwisc apply the Return Default Disposition (o such Pay
Decision.

2.8.2 Bank is nat responsible for
detecting any Customer error contained in any ACH Entrics
presented, decisioned, returned or processed, or in any Pay
Decision or Return Decision by Customer,

2.8.3 In the cvent that Bank is
unable to provide Customer with a listing of Exception
Entries through the Bank Internet System for Customér’s
Pay Decision ot Return Decision as described in Section
2.3, the Return Default Disposition shall apply in
accordance with Customer's previously established ACH
Authorizations.

. 2.8.4 Bank shall be bound only to
exercise ordingry care in attempting to post or return ACH
Entrics as described in this Appendix.

3. Remedics.

3.1 Banlc  Liability. To thc cxtent
permitted by applicable law, the liability of Bank under this
Appendix shall in all cases be subject o the provisions of
the Conlract, including, without fimitation, any provisions
thereof that exclude or limjt warrantics tmade by, damages
payable to or remedies available from Bank,

3.2 Wrongful Payment/Posting, [t shall
constitute wrongtul payment/posting by Bank if Bank
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pays/posls an Exception lFntry for which Customer has
provided a Roturn Decision by the pre-established deadline
sel forth within the Services. In the cvent that there is
wrangful paymént/posting, Bank shall be liable to
Customer for the lesser of Uic amount of the wrongtully
paid/posted Exceplion Entry or Customer’s actual damages
resulting trom Bank’s posting of the Exception Entry,
subject to the terms of the parties® Cash Management
Master Agresment.
3.3 Rightful Payment and Return.
33.) If Bank honers an Exccption
Entry in accordance with a Pay Decision by Customer us
described in Section 2.4.2, such payment/posting shall be
rightful, and Customer waives any right it may have to
asserl otherwise,

3.3.2 I Bank returns an Exceplion
Entry in accordance with a Return Decision by Customer as
described in Section 2.4.1, or otherwise pursuant to a
Relurn Detault Disposition as described in this- Appendix,
the retumn shall be rightful, and Customer waives any cight
it may have to nssert otherwise.

3.3.3 Customer agrees that Bank
cxereiscs ordinary care whenever il vightfully pays/posts or
returns an Excoption Entry consistent with the provisions of
this Appendix.

4. Other Terms of the Services,
4.1 Customer  acknowledges  (hat  the

Services <o nol preclude Bank's standard ACH processing
proccdures, which may causc an ACH Entry to be

dishonored  even i Customer’s instructions do  not
otherwise require Bank to return such ACH Entey,
4.2 Customer acknowledges thal  Lhe

Services do not apply {o lransactions between Customer
and Bank, including any Bank alfiliates and subsidiaries,
such as Joan or credil card payments (“Bank-Related
Entries”), Bank is permitted to pay Bank-Related Hotries
whether or not Cuslomer has included these in Customer's
ACH Authotizations as relected in this Appendix and until
such lime as Customer's authorization with respect to the
underlying Bank«Related Eotrles s revoked or olherwise
terminated,

43 Customer  acknowledges Chat the
Services are inlended Lo be used to identify and return ACH

Entvies which Customer suspecls in good faith are
fraudulent or otherwisc unwarranted. The Scrvices are
NOT intended to be @ substilute for authorization
instructions at 1o delay Custonier’s decision on ACH
Entries, including but not limited to stop payment ordess on
ACH Entries which are not suspected in good faith (o be
unauthorized. If Bank suspects or deems, in Bank’s sole
disgretion, that Customer is using the Scrvices contrary to
those intentions, Bank may- require Cuslomer.lo provide
cvidenee that ACH Dntrics that Bank: rchums pursuant to
Customer's instructions were in facl unaulhorized. 1In
addition, Bank may hold Customer liable for losses that
Banik sustaing on ACH Entrics which Bank is rcquested to
relurn under the Services and which -Customer does not
reasonably eslablish as unauthorized ACH Enlries,
including as under the N4CHA Rules,

5 Governing Law,  Any claim, controversy or
dispule arising under or relaled to this Appendix shall be
governed by and interpreled in accordance with (he
governing law provision of the partics” Cash Management
Master Agreement.

6, LCffectiveness.

6.1 Customer agrees (o all the terms and
conditions of this Appendix. The liability of Bank under
this Appendix shali in all cases be subjcct to the provisions
of the Contract, including, without limitation, any
provisions thereof that exclude or limit wartanties made by,
damages payable to ot reniedies availdble from Bank, This
Appendix replaces and supersedes all prior agreements on
file with respect to the Services, except for any existing
ACH . Authorizations currently on record with regard to the
Authorized Account(s) as of the date of this Appendix.

6.2 This Appendix and (he assoclaled Services shall
remain in Mull force and cffect until such time as the
Appendix or the Services arce terminated, or a different or
amended.  Appendix is implemented by Bank. This
Appendix and the associated Services shall automatically
terminate in the. event the underlying Authorized
Account(s) -are ¢losed or Custoiner’s ACH Authorizations
arc othetwisc terminated, In-the event of termination ol this
Appendix and the associated Services, Customer’s ACH
Authorizations in effect a3 of the datc of termination will
remain in effect with respect to Customer’s Authorized
Accounts, and all ACI{ Entries will thereafter be processed
in accordance with such ACH Authorizations. Also, upon
termination of the Services, all sums owed to Bank
hereunder shall be immediately duc and payable.

Remainder af page intentionally Teft blank,

HUS i841-70)8-3187
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Banlkk

ACH BLOCK & FILTER SERVICES
AGREEMENT

This ACH Block & Filter Services Agrecment (this “Agrecment”™) is by and belween TD Bank, N:A. (“Bank”) and the customer
identificd below (“Customer”), This Agreement is incorporated by reference into that certain “Contrac* between the parties, the
terms of which include: (1) City of Suttny lsles Beach Agreement With 'I'D Bank for Banking Services (“City’s Form of
Agreement”) dated on or about the dale of this Agrecement; (2) Customer’s Request lor Proposals No, 14-04-02 (the “RFP™); and
(3) Bank’s response to the RFP, Solutioiis Prepared for City of Sunny Isles Beach, dated May 13, 2014 (the “Proposat”)
(hereinafter, collectively, the “Contract™), The parties agree lhat any ambiguily, conflicl or inconsistency in the forcgoing
documents that together constitute the Contract shall be resolved in the order of precedence provided in Seetion 2(d) of the City’s
Form ol Agreement.

Bank and Customer agree that the ACH Block & Filter Services ((lie “Services”, as described below) pravided to Customer by
Bank will be governed Dy the terms of this Agreement and any amended agreement entered into by Bank and Customer from
lime fo time with respect to the Services, and by the terms and eonditions of the partics’ agreement governing the underlying
deposit account(s) in Customet’s name at Bank (hereinafter “Account(s)") and that are associated wilh the Services (the
“Account Agreement™), All capitalized terms used herein without definition shall have the meanings given to them in the
Account Agreement or the National Automated Clearing Housc Assoclation’s (“NACHA™) Operating Rules and Operating
Guidelines which govern the ACI1 system (the “NACHA Rules™).

] New [J Add

Customer/Company Name: Bank (Select one): [_]o1s1 L1 04/94
[To2m2 [111/86
] 0393 ] 18/87

Type of Business: Customer/Company Contact:

Treasury Mgmt. Officer; Contact Phone:

BLOCTI

] Bloek AIl ACH Credits. If checked here, Custoiner instructs Bank to block ALL incoming ACH credits, 1f
not checked, Customer instructs Bank to HONOR ONLY the ACH credits identified below.

Account Number(s).

[] Block Alt ACH Debits. 1f checked here, Customer instructs Bank to block ALL incoming ACH debits. Tf not
checked, Customer instructs Bank to HONOR ONLY the ACH debits identified below,

Account Number(s):

S8 af62
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FILTERS — Block all ACH Entries except the following anthorized Entries:

(Please use addiiional sheet if necessary,)

FOR ACH DEBITS ONLY:

Customer's Originating Originating Company 1D | Max Dollay Amownt (1) | Debit Date () Expivation Date 3 | Recurving (4
Account Number Company Namge
(Y)
or
)]
FOR ACH CREDITS ONLY:
Customer’s Originating Qriginating Compsmiy [D | Max Dollar Amount ¢y | Credit Date Lxpiration Date 3 Recwrring (6
Accout Number Compuany Namc¢ @ "
ov
Ny
n If this field is lefl- blank or completed with “N/AY no maximum dollar amount shall apply with respect to the
applicable ACH Debit/Credit Entry(ics) or transaction(s), '
(2) If this ficld is left blank or completed with “N/A.* no specific debit/eredit date shall apply with respect to the applicable
ACH Dcbit/Credit Entry(ies) or transaction(s).
3) If this field is lell blank or completed with “N/A, no expiration dale shall apply to the applicable ACH Debil/Credit
Entry(fes) or ransaction(s).
(4} TT this field is lcft blank or completed with “N/A,” the default setting shall be to *Y* with fespect to the applicable

ACTI Debit/Credil Enlry(ics) or transactiot(s)

39 9f62
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TERMS AND CONDITIONS
1, Services.

1.1 The  Services deseribed in  this
Agrecment allow Customer Lo elecl how Bank will handie
incoming Automated Clearing House (“*ACH”) Enlries
presented to Customer’s Account(s). Cuostomer may pre-
cstablish cerlain ACH payment authorization, which
mclude several options to filler ACH Entries (hereinafer
collectively referred to as “*ACH Authorizations™).

12 Customer  acknowiedges (hat  the
Services do not apply to transactions between Customer
and Bank, including Bank's alfiliales and subsidiaries, such
as foan or credit card payments (*Bank-Related Kntries™),
Bank is permitted to pay Bank-Related Entries whether or
not Customer has included them in Customer’s ACH
Authorizations as reflected in (his Agreement and muy do
50 until such time-as Customer's authortzation with respect
to the underlying Bank-Related Lntrics is revoked or
otherwise {erminales,

2, Operations,

2.1 If Customer checks the box(es) above to
block incoming ACH Dcbit Entries or ACH Credit Entries
presented to Cuslomer’s Account(s), Cuslomer lhereby
instructs Bank to block all incoming ACH Dcbit Entries or
ACI Credit Entries presented o such Account(s).

22 If Customer elects the ACH filter
feature, Customer thercby Instructs Bank to psemit. only
those incoming ACH Entrics from the speeific Originator
identified by Customer above by the Originating Company
ID number, All other incoming ACH transactions will be
returned to the Originalor,

2.3 This Agreemont s Bank’s record of
Customer’s ACH Authorizations and represents Bank’s
understanding of Customer’s inslructions associated with
incoming ACH Entres; If the information that Customer
has provided above is incorrest in any category, Customer
must advive Bunk inmediuately, as Bank is NO'I responsible
fur blocking or Altering ACEH transactions unfess Customet’s
ACH Authorizations are accuralely described in this
Agrcement.

2.4 Customier’s ACIl block instruction(s)
will be accepted subject o the condilion that ACH
lransactions have nol already beén posted or afe nol in the
process of posting, and that Bank will have a reasonable
opportunity to acl on Customer’s request before any such
processing,

2.5 Banle shall be bound only io exercisc
ordinary care in altempiing 1o block or filter ACH
transactions.

2.6 Bank shall have a reasonable time after
reeeipt of Customer’s request Lo implement this Agreement
and shall not assume responsibility for stopping ACH
tranggetions thal have already been posted to the Account,
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3 Account Agreement; Service Fees,

3.1 Bank and Cuslomer agree that the
Services and any Account established by Customer in
conncetion with the Services shall also be governed by the
Account Agreement, including one or more fee schedules
issued by Bank for the Account, and the lerms of the
Accounl Agreement are incorporated herein by reference, If
there is-any conflict between the terms and provisions of
this Agreement and (he Account Agreemeunt, the terms and
provisions of this Agreement shall govern, but-only to the
cxtent rcasonably nocessary to resolve such  conflict.
Cuslomer agrees to compensale Bank for the Services in
accordance with the applicable feo schedulos or written
agreements between Bank and Customer in effect from
timie to time Lhat apply to the Services.

3.2 Customer authorizes Bank to charpe
Customer’s Account for all applicable charges and fees 1o
the extent (hat such charges and fees are nol offset by
earnings credits or allowances for Customet’s Account(s).
Customer also agrees to pay all sdles, use or other taxes
(other than taxes based upon Bank’s nct income) that may
be applicablé to the Services.

33 Bank may amend fees associated with
the Services and Accounl(s) in aggregate or individually, at
any time. To the extent that sush changes adverscly affoct
Customer, Banfk will use commercially reasonable efforts
1o give notice to Customer of such changes, in accordance
with applicable faw, or as may otherwise be agreed to by
the parties.

4. Limitation of Liability; Disclaimer  of
Warranties.
4.1 Except fo the extent vequired by law,

the liability of Bank in connection wilh the Services shall in
all cases be limiled in accordance with the terms of the
Contract,

4.2 CUSTOMER EXPRESSLY AGRELS
THA'T USE OF THE SERVICES 1S AT CUSTOMER'S
SOLE RISK, AND THE SERVICES ARFE PROVIDED
“AS 1S," AND BANK AND IS 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 THAT THE BSERVICES 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.

5, Indemnification. Subjcct to the provisions of
Section 768.28 of the Florida Statutes, as applicable and as
the same may be amended from lime o time, and cxcept ay
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otherwise expressty prohibited or limiled by law, Customer
agrees 1o indemnify and hold Bank harmiess from any and
all claims, liabilitics, losses, damuges, costs and expenscs
(including its reasonable allotneys' fees) that Bank may
incur or (hat may be asscrted by any person or enlity
against Bank, in accordance with the terms of the Accouni
Agreement, and that may he incuired by Bank relating to or
avising oul of its refusing or aceepting payment of ACII
Debil Entries or receipt of ACH Credit Enlies in
accordance  with  Cuslomer’'s ACH  Authorizations,
including. without lhmitation, any claim that the return of
any blocked ACH FEntry is improper as against the ACH
Origlnator  or its Originating Depository  Financial
Institution. Notwithstanding the foregoing, Bank shall have
no right to be indenmified hereunder for losses resulting
from its own gross negligence or willful misconduct as
finally determined by & courl of compelent jurisdiction, or
as olhetwise limited or prohibited by applicable law,
including, without limitation, ‘Seclion 768.28 of the Florida
Statutes, as applicable and as the same may be amended
from time to time.

6. Term and Termination.

6.1 This Agreemenl shall be effective when
(1) signed by an Authorized Representative of Customer
and accepled by Bank; and (ii) Customer delivers to Bank
all decuments andt information ressonably required by
Bank prior to commencing providing the Services.

6.2 Except as otherwise cxpressly sot forth
herein, this Agreement shall continue in effcct until
terminated by either party on five (5) days' prior written
notice. Notice for Cuslomer must be provided by an
Authorized Representative, Termination will occur
automatically upon the closure of the Account(s).

6.3 Any wrmination of this Agreement,
whether iniliated by Customer or Bank, will not affect any
of Customer's or Bank’s rights and obligations under this
Agrecment which have arisesi before the elfective date of
termination of this Agreement. In addition, the provisions
of this Agreement relating to Customer’s and Bank's
Habilily, Customer’s indemnificalion of Bank, and the
disclaimer of warranties shall survive the termination of
this Agrecment.

7. Force Majeure.  Neoither party shall bear
responsibility for non-performance of this Agreement to the
exlent that such won=performauce is caused by an ¢vent
beyond thal patly’s control, including, but not necessarily
Hmited to, fire, casually, breakdown In equipment or fajlure
of teleccommunications or data processing services, lockout,
strike, unavoidable accident, act of God, riot, war or the
enactmenl, issuance or operation of any adversc
governmental law, ruling, regulation, order or décree, or an
emergency thal prevents Bank frotm operating normally,

8. Entive Agreement; Changes to the Services
and this Agreement. Bank and Customer acknowledge
and agree that the Contract, lhis Agreement and any
amendments herelo, the Accounl Agreement, and all other
documents incorporated by reference therein, constitute the
complete and  exclusive statement” of the agreement
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shalf continue intact.

between them with respect to the Services, and supersede
any prior oral or written understandings, represenlatjons,
and agrecements between the parties relating to the Services,
Bank may change the Secrvices and this Agrecment
(including any Amended Agreement) ih accordance with
the terms of the Account Agreemenl, Customer will
remain obligated under this Agreement, including without
Timitation, being obligated to pay all amounts owing under
this Agreement, even if Bank amends this Agreement.

9. Severability. T( any provision of this Agreement
shall bie determined by a courl of competent jurisdiction to
be unenforceable as written, that provision sball be
interpreted so as {o achieve, o the extenl permitied by
applicable law, the purposcs intended by the original
provision, and the remaining provisions of this Agrcement
lh the event that any statute,
regulation or government policy to which Bank {s subject
and that govesns ov affects the transactions contemplated by
this Agreement, would invalidate or modify any portion of
this Agreement, lhen this Agreement or any part thereol
shall be deemed amended to the cxtent necessary to comply
with such statute, regulation or policy, and Bank shall ihcur
no liability to Customer as a result of Banl’’s compliance
with such statute, vegulalion or policy.

10. Successors, This Agrocment shall be binding
upon and inure to the bencfit of the partics and their
successors and permitted assigns.

1L Non-Waiver. No deviation from any of the
terms and conditions sct forth or incorporated in this
Agreement shall constitute a waiver of any right or duty of
either party, and the failure of either party to excercise any
of'its rights hereunder on any occasion shall not be deemed
Lo be a waiver of such rights on any {ulufe occasion,

12, Governing  Law;  Conflicts, Any claim,
controversy or dispule avising under or velaled to this
Agreement shall be governed by and interproted in
accordance with federal law, and, o the extent not
presmpted or inconsistent therewith, by the laws of the
State of I'lorida. In the event of a conflict between the
provislons of this Agreement and any applicable law or
regulation, this Agreement shall be desmed modificd to the
exlent necessary to comply with such law or regulation.

13. Notices.. All notices required or permitted by this
Agrcement (including all documents incorporated herein by
reference) o be given shall be sent by [irst class mail,
postage prepaid, and addressed to Bank at {hc addrcss
provided {o Customer in writing for that purpose or to
Customer at thc address associated with Customer's
Accoutit. All such notices shall be effective upon receipt.

4. Beneficiaries: This Agrecimcnt is for the benefit
only. of (he undersigned partics hetreto and is not intended to
and shall npt be construed as granting any righls to or
otherwise benefiling any other person.

15, Documentation, Thc parties acknowledge and
agree that all documents evidencing, relating to or arising
from the parties’ relationship may be scanned or otherwise
imaged and electronically: stored and the otigimals
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(including manually signed originals) destroyed.  ‘The
parties agree to treat such imagod documcents as original
documents and lunther agree thal such reproductions and
copies may be used and inlroduced as evidence at uny legal
proceedings  including, without lmilatdon, (rals and

arbitrations, relating to or arising under this Agreement.

16. Recording of Communications. Customer and
Bank agrce that all telephone conversations between them

or their agents made in commection with this Agreement
may be recorded and rotained by cither party by usc of any
reasonable means.

17. Facsimile Signature.  The parlies acknowledge
and agrce that. this Agreement and any Amended
Agreement may he executed and delivered by facsimile,
and that a fucsimile sighature shall be treated as and have
the same force and coffcct as an ovigingl signature,

IN WITNESS WHEREOF, Customer and Bank have duly caused this Agresment to be cxccuted by an Authorizod

Representative.

(Customer)

Crty X Sonng Tles Beacl

(Address)

e W

(Signature of Authorized Representative)

Print Name: Q}/\ r(\:s'T'b}ﬁ ‘I\tr . R VWSS

Title: C.\;\“} V\‘\ AL ‘vku-, e

Date of Agreement: ’“f‘} 14 ;20 14,

TD BANK, N.A.

By: an&\,m M&W

(Signature)

Print Name: ixug (\?m\»}@. V\D!V\,\A (,)‘cwbu(‘

it M Orsidas
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1-888-751-9000
tdbank.com
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This is an important document. It contains the contract governing
your deposit relationship with the Bank and required legal
disclosures. Please have it translated.

Este es un documento importante. Contiene el contrato que
gobierna su relacion de depositos con el Banco y declaraciones
requeridas por ley.Por favor, mande a hacer la traduccion de
este documento.

Ce document est important.il contient le contrat éxecutant votre
rapport de versement avec la Banque et les publications légales.
Veuillez le faire traduire s'il-vous-plait.

Este ¢ um documento importante.Ele contém o contrato que
governa a sua relacao de dep6sitos com o banco e declaracdes
requeridas por lei.Por favor traduza.

é&yﬂy@;!%}“@)&éﬁﬁ&&g#ﬁuuuﬁ)bﬂ
Letan 5 ela I Lo 5008 el 0 50t

"igsmBnan gEaMEN 1 bnanigsmenfimsgiangagnno i
gmngstismindimauaynmymns g i ismsmivaggoing
Nl 1 guieunipnangs

tni adalab dokumen penting, Dokumen ini herisi kontrak yang mengatur
hubungean simpanan Anda dengan Bank dan Ketentwan dan
persvarttan yang dibutubkan, Sthakan ditegemahkan.

HERES I A R N

Sl e et s

IO IO ORI ChE BRIKICT 5 CCOR SOIRIT, PEryaspy il ppcacHie
AT S RRRVION (651 CHUEE, Cenl At ices B iulen DRUKC. 1§ 1AKHE |UPH,U!'M'CNH“
wopatoR Ipeaoctasackim sdopsanng o caciax, Huskasyiicn, ronpoaite, s ofn o
TORYSECH T DCPCBCATT L8 Wi,

“ Pray 1a i liéu quan trong. Tai liéu nay bao gom hop ddng chi
phai twgng quan gida vige ky théc 160 bac cta quy vi véi Ngan
Hang va sy HELIO nai dung hoat ddng theo doi hdi cla phap luat.
Vui long nhy dich tai iéu ndy sang tidng Viet dé hidu ro."

Welcome to TD Bank,
America’s Most
Convenient Bank®

We are pleased to offer you this Business Deposit Account
Agreement (" Agreement”) that governs the terms and conditions
of your business deposit account(s) with us. This Agreement
consists of Parts I-VI below, as well as the Rate Sheet(s), Business
Fee Schedule(s), and Business Schedule of Charges published by
the Bank from time to time. This Agreement provides you with
information you will want 1o know about your business deposit
account(s). If you have any questions, or would like to learn more
about our business deposit account products and services, please
contact any of our Stores or call us at 1-888-751-9000. We will
be happy to assist you.

Topic Starts at Page #
Part I
Business Deposit Account Terms and Conditions .................... 2
Part II:

Account Maintenance Information

Part Ili:
Funds Availability PONCY. ..o 34
Part IV:
Electronic Funds Transfers .......oovovivivii s 37
Part v:
Night Depository Agreement........c.ccocovviviiiiiiiic 42
Part VI:
Addendum to Business Deposit Account Agreement for Business
Checking Accounts with Account Analysis Billing................. 44



Definitions:
Throughout this Agreement, unless otherwise indicated, the
following words have the meanings given to them below:

a) "Account” means your Business Checking Account, Savings
Account, Money Market Account and/or CD Account with
us, as applicable, unless limited by the heading under which
it appears.

o
=

"Business Day"” means every day, except Saturdays, Sundays,
and federal holidays.

¢) “Calendar Day” means every day, including Saturdays,
Sundays, and federal holidays.

"o

d) “Bank,” "we,” “us,” “our” and “TD Bank” refer to

TD Bank, N.A.

e} "You" and "your” mean each sole proprietor, corporation,
limited liability company, partnership, business-purpose
unincorporated association, estate, trust or other business-
purpose entity, governmental or other public entity or not-
for-profit organization who opens an Account and in whose
name an Account is maintained on our records, and any joint
owner of each Account.

f) “Store” means a branch office.

Part [: Business Deposit Account Terms
and Conditions

By opening and maintaining an Account with the Bank, you
agree to the provisions of this Agreement, so you should read this
Agreement thoroughly and keep it with other important records.
From time to time, we may offer new types of Accounts and may
cease offering some types of Accounts. This Agreement governs
all of these new types of Accounts, and continues to govern any
Accounts you may have thal we no longer offer. if and to the
extent the provisions of this Agreement vary from the provisions
of the Uniform Commerdial Code as adopted in the jurisdiction
where your Account was opened, the terms and conditions of
this Agreement shall control.

This Agreement includes your promise to pay the charges listed
on the Business Fee Schedule and Business Schedule of Charges
and your permission for us to deduct these charges, as earned,
directly from your Account, except as otherwise agreed in writing
by the Bank, in its sole discretion. You also agree to pay any
additional reasonable charges we may impose for services you
request which are not contemplated by this Agreement but are
disclosed in our Business Fee Schedule(s) and Business Schedule
of Charges which may be amended from time to time. Each of
you agrees to be jointly and severally liable for any Account deficit
resulting from charges or overdrafts, whether caused by you or
another authorized to withdraw from your Account, together with
the costs we incur to collect the deficit, including, to the extent

permitted by law, our reasonable attorneys’ fees.

You agree to use the Account only for lawfu!l purposes. You
agree that you will not use the Account for any unlawful or illegal
purposes. This includes transactions on the Internet that involve
unlawful gambling of any sort. Such transactions include, but
are not limited to, online gambling, and any betting transaction
including the unlawful purchase of lottery tickets, casino chips,
or off-track betting and wagering. We reserve the right to block
all such transactions. However, in the event that a charge or
transaction described in this disclosure is approved and processed,
you will still be liable for the charge.

important Information about Procedures for
Opening a New Account

To help the government fight the funding of terrorism and money
laundering activities, Federal law requires all financial institutions
to obtain, verify and record information that identifies each person
who opens an account. When you open an Account, we will ask
for your name, legal address, date of birth, Social Security or Tax
Identification Number, and other information that will allow us
to identify you. We may also ask to see your driver’s license or
any other identifying documents.

Telephone Numbers

If you give a cell phone number directly to us, you consent
to and agree to accept calls to your cell phone from us and
our agents. For any telephone or cell phone calls placed to
you by us or our agents, you consent and agree that those
calls may be automatically dialed and/or may consist of
pre-recorded messages.

Insurance Coverage For Business Checking
Accounts

All of a business’s deposit accounts at an insured depository
institution, including all noninterest-bearing transaction accounts,
will be insured by the Federal Deposit Insurance Corporation
(FDIC) up to the standard maximum deposit insurance amount
($250,000), for each deposit insurance ownership category. For
more information visit, www.fdic.gov/deposit/

Authorized Signers

You agree to give us certified copies of resolutions from your
board of directors or other governing body, if any, or other
certificate or evidence of authority satisfactory to us which
specifically authorizes certain persons to take certain actions with
respect to any of your Accounts, including, without limitation,
signing, accepting, or endorsing checks, notes, bills, drafts,
or other instruments drawn or deposited to your Accounts,
or otherwise transferring funds to or from your Accounts
(" Authorized Signers”). Such resolutions or other certificates
of evidence of authority must set forth the name and title of
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each Authorized Signer, and must be in a form and substance
satisfactory to us. Until properly notified in writing of any change
in such authorization and we have had a reasonable period of
time to act upon such naotice, we may pay, apply, or otherwise
honor and charge your Account, without inquiry, without limit as
Lo amount, and without regard to the application of the proceeds
thereof (even if drawn or endorsed to the order of any Authorized
Signer or other person signing the same, and/or tendered by such
person for cashing, in payment of the individual obligation of such
person, and/or for deposit to such person’s personal account),
for all instruments or orders for payment or transfer of money
for whatever purpose.

To the fullest extent permitted by applicable law, you hereby waive
demand, presentment, protest, nolice of protest or dishonor,
and all other notices relating to any instrument made, drawn,
or endorsed in your name, when such instrument is signed,
accepted or endorsed by an Authorized Signer. You must notify
us immediately and in writing of any change in the status of
any Authorized Signers. We may ask you to give us additional
documentation. No action taken by us before we receive proper
notification in writing of any such change shall be affected by
any such notice. You agree to send any such written notice to
the Store where you opened your Account.

No Two-Signer Accounts

We do not offer accounts on which two or more signatures
are required for a check or other withdrawal. Notwithstanding
any provisions to the contrary on any signature card or other
agreement you have with us, you agree that if any Account
purports to require two or more signers on items drawn on or
withdrawals from the Account, such provision is solely for your
internal control purposes and is not binding on us. if more than
one person is authorized to write checks or draw items on your
Account, you agree that we can honor checks signed by any
Autharized Signer, even if there are two or more lines on the items
for your signature and two signatures are required.

Joint Accounts

a) Each of You Can Control the Account. If more than one of
you opens an Account and signs a signature card or other
documentation as an owner of the Account {(other than
persons signing as Authorized Signers for the same principal),
the Account will be a joint Account. All of you are considered
“joint tenants” of your Account. This means that each of you
can control your Account as if you were the only Account
owner, including the right to withdraw all the funds and close
your Account.

o
=

Joint and Several Liability. Your liability as an owner of a joint
Account is joint and several. This means that we can enforce
this Agreement against any one of you, some of you, or all
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of you. This also means that we can look for repayment of
any amount owed us as a result of any withdrawal, transfer
or any other transaction made in connection with your joint
Account from any one of you, some of you, or all of you.

n
~

Signatures and Endorsements. Each of you, as an owner of a
joint Account, guarantees that the signatures of (i) all other
Account owners, and/or (i) the Authorized Signers for the
other Account owners are genuine. Each of you agrees to give
us any missing endorsement(s) of any other Account owner(s)
or the Authorized Signer(s) for the other Account owner(s)
when we ask you.

o
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Deposits to Your Account. All deposits to your joint Account
will become the property of each of you. Each of you agrees
that we may credit to the joint Account any check or other
item that is payable to the order of any one or more of you,
even if the check or other item is endorsed by less than all or
by none of you. When this credit is final, it will be considered
by you and by us to be full payment of the check or other item
to each Account owner named as payee.

)
~

Withdrawals from Your Account. Subject to the terms of this
Agreement, we will pay checks and other items drawn, and
honor withdrawal requests made, by any of you. We may also
follow instructions about your Account from any one of you. We
may do any of these things without liability to the other Account
owners. We may be required by service of legal process to hold
or remit funds held in a joint Account to satisfy an attachment
or judgment entered against, or other valid debt incurred by,
any owner of the Account.

f) Right of Survivorship. Except as otherwise provided by applicable
law, if an Account owner is a natural person and dies, or is an
entity and ceases to exist, (i) the Account will belong to each
surviving Account owner, and (i) we may pay checks and honor
withdrawal requests from any surviving Account owner.

g) You May Ask Us to Restrict Your Account. If any one of you
does not want us to pay checks or otherwise release funds
from your Account, we may ask that Account owner to
give us documentation before we comply with that request.
We may ask all joint Account owners 10 give us a written
authorization before we resume paying checks or releasing
funds from your Account.

IOLTA, IOTA and IOLA Accounts
interest earned on IOLTA, IOTA and IOLA Accounts (or similar
lawyer trust accounts) is directed to the designated IOLTA, IOTA or
I0LA Committee or bar foundation, as applicable. If you establish
one of these types of Accounts, you agree to comply with all of
the applicable laws for such Accounts.

{OREBTA Accounts
Interest earned on IOREBTA Accounts (or similar realtor trust
5



accounts) is directed to the Realtors Affordable Housing
Fund, as applicable, to support grants to provide housing to
under-privileged individuals and families. The interest from this
Account will aid housing and shelter programs within a particular
jurisdiction. If you establish these types of Accounts, you agree to
comply with all of the applicable laws for such Accounts.

Deposit Policy

We will usually give you provisional credit for items deposited
into your Account. However, we may delay or refuse to give you
provisional credit if we believe in our discretion that your item
will hot be paid. We will reverse any provisional credit we have
given for an item deposited into your Account if we do not receive
final credit for that item and charge you a fee (see Business Fee
Schedule). If the reversal of a provisional credit creates an overdraft
in your Account, you will owe us the amount of the overdraft, plus
any overdraft fees (see Business Fee Schedule). We will determine
when final credit is received for any item. Please read the Funds
Availability Policy for a detailed discussion of how and when we
rake funds available to you.

We wilt accept certain items like foreign checks and bond coupons
for collection only. You may also ask us to accept certain other
itemns for collection only. You will not receive credit for (provisional
or otherwise), and may not withdraw funds against, any of these
items until we receive {inal credit from the person responsible for
paying them. Items sent for collection will be credited to your
Account in U.S. dollars, with the amount of U.S. dollars credited
calculated using our applicable exchange rate that is in effect
on the date when we credit the funds to your Account and not
when the deposit is made. The Funds Availability Policy does
not apply to items we have accepted for collection only. If and
when we receive final credit for an item we have accepted for
collection only, you agree that we may subtract our collection
fee {see Business Fee Schedule) from the amount finally credited
to us, before we credit your Account for the remaining amount.

Returned Checks/Waiver of Rights

If you deposit a check or item in your Account that the drawee
bank returns unpaid for any reason (called “dishonor”}), we may
put the check or item through for collection again. This means that
you are waiving your right to receive immediate notice of dishonor.
If the check or item is dishonored for any reason, the amount of
the dishonored check or item will be deducted from your Account.
You agree to pay the Bank a fee for any such check or item
that is dishonored (see Business Fee Schedule). The Bank may also
collect any amounts due to the Bank because of returned checks,
through the right of set-off, from any other of your Accounts at
the Bank, or collect the funds directly from you.

Cashing of Checls
Typically, the Bank will cash checks drawn on other banks
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for its customers who have adequate available funds in their
Account(s). If any such check should be returned by the
paying bank for any reason, the Bank will charge you a fee
(see Business Fee Schedule). In addition, the Bank will debit
the amount of the returned check from your Account(s).
If the debit creates an overdraft in your Account, you will owe us
the amount of the overdraft plus any overdraft fees (see Business
Fee Schedule).

Withdrawal Policy

Business Passbook Account (if available in your jurisdiction)
withdrawals can be made by an authorized signer only upon
presentation of the passbook either in person or accompanied
by a written order of withdrawal. If you lose the passbook, we
require that a Lost Passbook Affidavit be signed by ALL persons
named on the Account before a notary public.

Statement Savings Account withdrawals can be made per written
order of withdrawal in accordance with the information contained
on the signature card, corporate resolution or other relevant
document accepted by the Bank, and may also be made with an
ATM or Visa® Debit Card, as applicable. The Bank may refuse a
request if any document or identification required by the Bank or
law in connection with the withdrawal has not been presented.

The Bank reserves the right to require seven (7) Calendar Days
written notice prior to withdrawal or transfer of funds from
all Savings Accounts and Money Market Accounts offered by
the Bank, as well as all Business Checking Accounts that are
negotiable order of withdrawal (or “NOW") Accounts. While the
Bank is required to reserve this right, the Bank does not presently
exercise this right.

For any Statement Savings Account(s) (including Money Market
Accounts), you may make as many in-person withdrawals at
a teller window or any ATM as you wish. However, federal
regulations permit the depositor to make no more than a
combined total of six (6) pre-authorized, automatic, electronic
(including computer initiated), telephone withdrawals or transfers,
or payments by check, draft, debit card, or similar order payable to
third parties in monthly period. We may impose a fee, as disclosed
on the Business Fee Schedule, for each such withdrawal in excess
of six (6) that you make in any monthly period. These fees will
be reflected in your monthly statement. in addition, repeated
violations will result in the Account being closed or changed from
a savings type Account to a transaction Account.

Business Checking Accounts and Sub-Accounts

All Business Checking Accounts consist of two separate sub-
accounts: a transaction sub-account, and a non-transaction sub-
account. Whenever your transaction sub-account balance exceeds
a certain level (which we may set and change at our discretion
without notice to you), funds above that level may be transferred
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from the transaction sub-account to the non-transaction sub-
account at the Bank's discretion, as often as once each day. All
of your Business Checking Account transactions are posted to
the transaction sub-account. Balances transferred to the non-
transaction sub-account are transferred back to the transaction
sub-account to meet these transactional needs, so there is no
adverse impact on the availability of the balances held in your
Business Checking Account. In accordance with federal limitations,
no more than six (6) transfers from the non-transaction sub-
account can occur during any monthly period. Therefore, if a sixth
transfer is needed, we will return all balances to the transaction
sub-account for the remainder of the statement cycle.

These sub-accounts are trealed as a single Account for purposes
of deposits and withdrawals, access and information, statement
reporting, and any fees or charges. There are no separate or
additional balance requirements, fees, or charges associated with
the creation of these sub-accounts. If your Business Checking
Account is a non-interest bearing Account, neither the transaction
sub-account nor the non-transaction sub-account receives any
interest. If your Business Checking Account is an interest-bearing
Account, both the transaction sub-account and the non-
transaction sub-account receive the same interest rate at alf times.

In accordance with federal regulations, we reserve the right to
require seven (7) Calendar Days advance notice of withdrawals
from interest-bearing sub-accounts for Business Checking
Accounts that are negotiable order of withdrawal (or “NOW")
Accounts and for all non-transaction sub-accounts. While the
Bank is required to reserve this right, the Bank does not presently
exercise this right.

Stop Payments

Al your request and risk, the Bank will accept a slop payment
request for a check drawn on your Account for a fee
(see Business Fee Schedule). To be effective, a stop payment
request must be received in such timely manner so as to give the
Bank a reasonable opportunity to act on it, and must precisely
identify the Account number, check number, date and amount
of the item, and the payee.

Your stop payment request will be effective after the request has
been received by the Bank and the Bank has had a reasonable
opportunity to act on it. Regardless of whether your stop payment
request has been made orally or in writing, it will remain in effect
for one (1) year from the date it was given. If your stop payment
request has been made orally or in writing, the Bank will send
you a written confirmation; this form will constitute written
confirmation of your request. It is your responsibility to ensure
that all of the information supplied on your written confirmation
is correct and to promptly inform the Bank of any inaccuracies.

To maintain the validity of the stop payment request for more than
one (1) year, you must furnish a new stop payment request that
is confirmed in writing as described in the preceding paragraph
before the expiration of the one (1) year period. If a new stop
payment request is not received, the check may be paid.

We are not liable for failing to stop payment if you have not given
us sufficient information or if your stop payment request comes
too late for us to act on it. We are entitled to a reasonable period
of time after we receive your stop payment request to notify
our employees and take other action needed to stop payment.

You agree that “reasonable time"” depends on the circumstances,
but that we will have acted within a reasonable amount of time
if we make your stop payment request eflfective by the end of
the next Business Day following the Business Day on which we
receive your stop payment request. If we stop payment, you agree
to defend and pay any claims raised against us as a result of our
refusal to pay the check or other item on which you stopped
payment. The foregoing indemnity will not apply if and to the
extent expressly prohibited or restricted by the laws governing
you or your Account.

If we recredit your Account after we have paid a check or other
item over a valid and timely stop order, you agree to sign a
statement describing the dispute you have with the person to
whom the check or item was made payable. You also agree to
transfer to us all of your rights against the payee and any other
holder, endorser or prior transferee of the check or item and,
upon our reasonable request, to cooperate with us in any legal
action taken to collect against the other person(s).

If we are liable for inadvertently paying your check over a stop
payment order, you must establish the amount of your loss
caused by our payment of the check. We will pay you only the
amount of the loss, up to the face amount of the check. You
agree that we shall not be liable for any punitive, exemplary or
consequential damages.

The Bank has no duty to stop payment on a cashier’s check,
teller’s check or other similar item because items of this type are
not drawn on your Account. The Bank may, in its sole discretion,
attempt to stop payment on a cashier’s check, teller's check or
other similar item if you certify to our satisfaction that the item
has been lost, stolen or destroyed. You must also furnish any other
documents or information we may require, which may include
your affidavit attesting to the facts and your indemnification of
the Bank. Even if the Bank agrees to attempt to stop payment on
a cashier's check, teller's check or other similar item, if the item
is presented for payment, the Bank may pay it and you will be
liable to us for that item, unless otherwise required by applicable
law. The foregoing indemnity will not apply if and to the extent
expressly prohibited or restricted by the laws governing you or
your Account.



international ACH and Wire Transactions

if your Account receives incoming ACH transactions (either
credits or debits) or wire transfers initiated from outside
of the United States, both you and we are subject to
the Operating Rules and Guidelines of the National Automated
Clearing House Association ("NACHA") or the rules of any wire
transfer system involved, and the laws enforced by the Office of
Foreign Assets Control (“OFAC"). Under such rules and laws, we
may temporarily suspend processing of a transaction for greater
scrutiny or verification against the OFAC list of blocked parties,
which may result in delayed settlement, posting and/or availability
of funds. If we determine there is a violation, or if we cannot
satisfactorily resolve a suspected or potential violation, the subject
funds will be blocked as required by law. If you believe you have
adequate grounds to seek the return of any blocked funds, it is
your sole responsibility to pursue the matter with the appropriate
governmental authorities. Please see the OFAC website for
procedures and form required to seek a release of blocked funds.

Incoming Wire Payment Instructions

We may impose a fee, as disclosed on the Business Fee Schedule,

for any domestic or international incoming wire transactions.

Please provide the sender of a wire the following information in

order for you to receive the funds in a timely manner:

1. For Incoming USD International wires from foreign countries,
the wiring instructlions are as follows:

Wire to: TD Bank N.A.
Wilmington, Delaware

FED ABA#: 0311-0126-6

Credit to: TD Bank Customer Name (Full Name)
Customer’s full physical address
(street, cily, state, country)
Customer’s full Account Number
2. For Incoming Foreign Currency international payment, the
wiring instructions are as follows:

Wire to: The Toronto-Dominion Bank
Swift code:  TDOMCATTTOR
The Toronto-Dominion Bank,
Toronto, Ontario,
Canada , M5K 1A2
For Further Credit to Beneficiary Bank, TD Bank N.A.:

Swift code:  NRTHUS33XXX
TD BANK, N.A.
TD BANK, N.A. Branch Full Address
(street, city, state, country)

In Favor of;
Beneficiary Full Account Number:
The Customer's full account number

Beneficiary Full Name:
The Customer’s full name on the account

Beneficiary Address:
The Customer’s full physical address

(street, city, state, country)

Credit Verification and Obtaining Financial
Information

You agree that we may verify credit information
about you, as well as credit and employment history about
any individual who is personally liable for your obligations
under this Agreement (such as your principals, owners
or guarantors), through third parties, including but not
limited to consumer reporting agencies, or verify any of
your or their previous banking relationships for any
Accounts you have with the Bank now or in the
future. By signing the signature card for your Account,
or other written authorization, each such individual (i.e.,
principal, owner or guarantor who is personally liable
for your obligations under this Agreement) authorizes
the Bank to obtain such credit and employment information
about him or her.

If an Account is declined based on adverse information, you
may request from the consumer reporting agency a copy of
the information supplied to us. Additionally, if your Account is
closed for insufficient funds activity or other negative reason, a
report may be made by us to one or more consumer reporting
agencies or other third parties if permitted by applicable
law. Please notify us if you have a dispute or if you have
questions regarding the information we provide. Write to us
at: TD Bank Collections, ATTN: ME100-36, P.O. Box 9547,
Portland, ME 04112, Please provide your name, Account
number, and why you believe there is an inaccuracy or
describe the item you are not sure about. We will complete
any investigation and notify you of our findings and, if
necessary, corrections. Please note that calling us will not
preserve your rights.

If you are a licensed attorney, you agree that we may report
information about overdrafts on and/or returned checks drawn
on Accounts which you maintain as trustee for the benefit of
another person or in any fiduciary capacity, to the extent and in
the manner required by applicable laws, rules, or regulations. You
agree that we have no liability to you for reporting any information
to applicable authorities regarding any Account which we believe
in good faith is subject to such laws, rules, or regulations.



Certified Taxpayer identification Number ("TIN"}

Federal law requires you to provide to the Bank a valid and
certified Taxpayer Identification Number ("TIN"). We may be
required by federal or state law to withhold a portion of the
interest credited to your Account in the following circumstances:

a
b
C

you do not give us a correct TIN;

the IRS tells us that you gave us an incorrect TIN;

L

the IRS tells you that you are subject to backup withholding
because you have under-reported your interest or other
income;

o
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you fail to certify to us that you are not subject to backup
withholding;

e) you do not certify your TIN to us; or

f} there may be other reasons why we may be required to do so
under applicable law.

If we do this, the amount we withhold will be reported to you
and the IRS and applied by the IRS to the payment of any federal
income tax you may owe for that year.

Account Statements; Limitation on Time to Report
Forgeries and Errors

If your Account is not a Passbook or CD Account, the Bank will
provide you with a periodic statement. Unless you tell us of a
change of address, we will continue to mail statements or any
other notices to your address as it appears on our records, and
you will be considered to have received those statements and any
other notices sent to you at that address. We do not have to send
you a stalement or notice if (i) you do not claim your statement,
(i) we cannot deliver your statement or notice because of your
instructions or your failure to tell us that you have changed your
address, or (iii) we determine that your Account has been inactive
for more than one year.

You should review your statements and balance your Account
promptly after you receive them or, if we are holding them for
you, promptly after we make them available to you. If you don’t
receive an Account statement by the date when you usually
receive it, call us at once. You must review your statements to
make sure that there are no errors in the Account information.

On Accounts with check-writing privileges, you must review your
statement and imaged copies of paid checks, if any, we send you
and report forgeries, alterations, missing signatures, amounts
differing from your records, or other information that might lead
you to conclude that the check was forged or that, when we paid
the check, the proper amount was not paid to the proper person.
You have this duty even if we do not return checks to you or we
return only an image of the check. You should notify us as soon
as possible if you think there is a problem,

Applicable law and this Agreement require you to discover and
report any error in payment of a check within specified time
periods. You agree that statements and any images of paid checks
accompanying the statement shail be deemed to be "available”
to you as of the statement mailing date. If we are holding your
Account statements for you at your request, the statements
become “available” on the day they are available for you to
pick up. This means for example, that the period in which you
must report any problem with an Account begins on the day we
make the statement available, even if you do not pick up the
statement until later.

If you assert against us a claim that an item was not properly
payable because, for example, the item was forged, you must
cooperate with us and assist us in seeking criminal and civil
penalties against the person responsible. You must file reports
and complaints with the appropriate law enforcement authorities.
If we ask, you also must give us a statement, under oath, about
the facts and circumstances relating to your claim. If you fail or
refuse to do these things, we will consider that you have ratified
the defect in the item and agree that we may charge the full
amount of the item to your Account.

You must notify us as soon as possible if you believe there is an
error, forgery or other problem with the information shown on
your Account statement. You agree that fourteen (14) Calendar
Days after we mailed a statement (or otherwise made it available
1o you) is a reasonable amount of time for you to review your
Account statement and report any errors, forgeries or other
problems. In addition, you agree not to assert a claim against us
concerning any error, forgery or other problem relating to a matter
shown on an Account stalement unless you notified us of the
error, forgery or other problem within thirty (30) Calendar Days
after we mailed you the statement (or otherwise made it available
to you). This means, for example, that you cannot bring a lawsuit
against us, even if we are at fault, for paying checks bearing a
forgery of your signature unless you reported the forgery within
thirty (30) Calendar Days after we mailed you the statement (or
otherwise made it available to you) listing the check we paid.

We may destroy original checks not less than thirty (30) Calendar
Days after the statement mailing date. We will retain copies of
the front and back of the checks on microfilm or other media for
a period of seven (7) years. During that period, we will provide
you an imaged copy of any paid check on request, but we need
not do so thereafter. You agree not to make any claim against us
arising out of the authorized destruction of your original checks
or the clarity or legibility of any copy we provide.

Combined Statement With Checking

if more than one checking type Account is combined together
on a monthly statement, then only one Checking Account can
be designated as the primary Account. This primary Account
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may receive imaged copies of the paid checks back with the
statement, and we may impose a fee, as disclosed on the Business
Fee Schedule, for providing these imaged copies. Checks for all
other Accounts will be retained by the Bank. To request a copy
of a paid check, please call 1-888-751-9000.

Checks

All negotiable paper (called “checks”) presented for payment
must be in a form supplied by or previously approved by the Bank.
The Bank may refuse to accept any check that does not meet
this requirement or which is incompletely or defectively drawn.,
Once an outstanding check is six (6) months old, we may elect
not 1o pay it. But if there is no stop payment order on file when
we receive the check for payment, we may elect to pay it in good
faith without consulting you.

You agree that you will use care in safeguarding your unsigned
checks against loss or theft. You will tell us immediately if any
checks are missing. You agree to assume all losses that could
have been prevented if you had safequarded unsigned checks,
or had told us they were missing.

Processing Order For Payment of Checks and Other
items

The following describes how we pay or charge to your Account
checks and other items presented for payment. An "item”
includes a check, substitute check, purported substitute check,
remotely created check or draft, electronic transaction, draft,
demand draft, image replacement document, indemnified
copy, ATM withdrawal or transfer, debit card point-of-sale
transaction, pre-authorized debit card payment, automatic
transfer, telephone-initiated transfer, ACH transaction, online
banking transfer or bill payment instruction, withdrawal slip, in-
person transfer or withdrawal, cash ticket, deposit adjustment,
wire transfer, and any other instruction or order for the payment,
transfer or withdrawal of funds.

For purposes of determining your Account balance and processing
items to your Account, including returning items due to
insufficient funds or paying items that overdraw your Account,
all items are processed overnight at the end of each Business
Day {which excludes Saturday, Sunday and federal holidays), as
follows:

a) First, deposits that have become available to you that
Business Day are added to your available Account balance.
Please read the Funds Availability Policy for a detailed
discussion of how and when we make funds available
1o you.

b) Next, the total amount of any "pending” debit card,
ATM and electronic transactions that have been authorized but
not yet paid is deducted from your available Account balance.
When you use a debit card, ATM card, or other electronic
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means to make withdrawals, we may receive nolice of the
transaction before it is actually presented to us for payment.
That notice may be in the form of a merchant authorization
request or other electronic inquiry. Upon receipt of such notice,
we treat the transaction as "pending” at the time we receive
notice, and subject to certain exceptions, we deduct the
amount of the pending transactions from your available
Account balance to determine the amount available to pay
other items presented against your Account. The amount of a
pending authorization may not be equal to the amount of the
actual transaction that is presented for payment and posted
to your Account. If a pending transaction is not presented
for payment within three (3) Business Days after we receive
notice of the transaction, we will release the amount of the
pending transaction. We do not deduct the amount of pending
debit card authorizations from your available Account balance
for certain merchants that frequently request authorization
for amounts in excess of the likely transaction amount,
including hotels and resorts, airlines and cruise lines, car rental
companies, and automated gas pumps (pay at the pump).

) We then post items to your Account by category, in the
following order:

i) Outgoing wire transfers, deposit return chargebacks, and
debit adjustments to your Account balance;

ii) Overdraft fees, other returned item fees, and deposit
return fees;

i) All other Account fees (except as described in
(iv) below), and all other items including checks, ATM
transactions, and debit card transactions; and

iv) Fees assessed at the end of the statement cycle including,
for example but not limited to monthly maintenance fees.

Within categories |, ii, and iii, we postitems in order from largest

to smallest.

We do not process transactions in the order in which they
occur. The order in which items are processed may affect the
total amount of overdraft fees incurred. Overdraft fees may be
assessed on items presented for payment that bring your Account
into a negative balance, as well as any subsequent transactions
presented for payment while the Account has a negative balance.
See "QOverdrafts” and "Sustained Fee for Overdrawn Accounts”
below, as well as the Business Fee Schedule for more information.
Overdraft fees are not charged on “pending” authorizations,
although they reduce your available balance.

We may from time to time change the order in which we
accept, pay or charge items to your Account even if (a) paying a
particular item results in an insufficient balance in your Account
to pay one or more other items that otherwise could have been
paid out of your Account; or (b) using a particular order results
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in the payment of fewer items or the imposition of additional
fees. If we do change our processing order for checks and other
items presented for payment from your Account, we will provide
advance notice of the change.,

Overdrafts

An overdraft is an advance of funds greater than the amount
that has become available in accordance with the Bank’s Funds
Availability Policy, made by us to you, at our sole discretion.
Overdrafts may include advances to cover a check, in-person
withdrawal, ATM withdrawal, or a withdrawal by other electronic
means from your Account. We may demand immediate
repayment of any overdraft and charge you an overdraft fee (see
Business Fee Schedule).

You may overdraw your account by up to $5 per day without
being charged a fee. If your negative available balance exceeds
$5 at the end of the day, we will charge you for each transaction
that overdraws your account.

You agree 1o pay us, when we ask you, all of our costs of collecting
an overdraft, to the fullest extent permitted by law. These costs
include, but are not limited to, our expenses and reasonable legal
fees. If more than one of you owns an Account, each of you will
be responsible for paying us the entire amount of all overdrafts
and obligations resulting from the overdrafts.

We do not have to allow you to make an overdraft. Intentionally
withdrawing funds from an Account when there are not enough
funds in the Account to cover the withdrawal or when the funds
are not yet available for withdrawal may be a crime.

Sustained Fee for Overdrawn Accounts

We may charge you a fee, as disclosed in the Business Fee
Schedule, for any Checking or Money Market Account that
remains in overdrawn status for ten (10) consecutive Business
Days. We will notify you if your Checking or Money Market
Account is in overdrawn status. If your Checking or Money Market
Account is in overdrawn status because of an overdraft, check
returned for insufficient funds or for any other reason and the
Account remains in overdrawn status for ien (10) consecutive
Business Days, we may charge the fee. If you have overdraft
protection and you have exceeded your limit and the Checking
or Money Market Account remains in overdrawn status for ten
(10) consecutive Business Days, we may charge the fee.

if the Checking or Money Market Account remains in overdrawn
status for sixty (60) Calendar Days, or such earlier time that we
determine that the overdraft balance is uncollectible, the Bank
will close and place the Checking or Money Market Account in
collection status.
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We May Refuse to Pay a Check or Other Item
Which:

a) is illegible;
b

is drawn in an amount greater than the amount of funds
then available for withdrawal in your Account (see the Funds
Availability Policy) or which would, if paid, create an overdraft;
C
d

e

-~

bears a duplicate check number;

=

we believe has been altered;

~

we believe is otherwise not properly payable; or
f) we believe does not bear an authorized signature.

We are not required to honor any restrictive legend on checks you
write unless we have agreed in writing to the restriction. Examples
of restrictive legends are "Not Valid For More Than $1000,” “Void
If Not Negotiated Within 30 Days of Issuance,” and the like.

Postdated ltems

You agree that when you write a check you will not date the check
in the future. If you do and the check is presented for payment
before the date of the check, we may either pay it or return it
unpaid. You agree that if we pay the check, the check will be
posted to your Account on the day we pay the check. You further
agree that we are not responsible for any loss to you in doing so.

Pre-authorized Drafts

If you voluntarily give information about your Account (such as
our routing number and your Account number) to a party who
is seeking to sell you goods or services, and you do not physically
deliver a check to the party, any debit to your Account initiated
by the party to whom you gave the information is deemed
authorized by you.

Power of Attorney

We may, in our sole discretion (unless we are required by law to
recognize a statutory form of power of attorney), recognize the
authority of a person to whom you have given a power of attorney
to enter into transactions relating to your Account, until and
unless we receive written notice or we have actual notice of the
revocation of such power of attorney. However, you must show
us an original copy or certified copy of the power of attorney,
properly notarized, and any other documentation we may ask for
from time to time. The power of atlorney and all other documents
must be in a form satisfactory to the Bank. We will not be liable
for damages or penalty by reason of any payment made to or at
the direction of a person holding a power of attorney.

Adverse Claims; Interpleader; Legal Process

We need not honor any claim against or involving an Account
unless we are required to do so by order of a court or government
agency that has jurisdiction over us, or pursuant to applicable
law. This rule applies to any person asserting any rights or interest
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regarding an Account, including you and other persons who are
authorized 10 make withdrawals or write checks or who present
a power of attorney signed by you.

If we receive notice of any claim or dispute or of any legal
proceeding we reasonably believe involves you or any of your
Accounts, in our discretion we may suspend transaclions on any
Account which we believe to be affected until final determination
of the claim or proceeding. We may place a hold on any funds
in the Account and suspend transactions whether the affected
Account is in the name of a single depositor only, or is a joint
Account.

You agree that we may comply with any state or federal legal
process, including, without limitation, any writ of attachment,
adverse claim, execution, garnishment, tax levy, restraining order,
subpoena or warrant relating to you or your Account which we
believe to be valid, without any liability from us to you. You agree
that if we are served with legal process at any of our Stores or
offices, we may comply with it, even if it is served at a location other
than where your Account was opened. Further, you agree that we
may comply with such process as we deem appropriate under the
circumstances even if the legal process or document appears to
affect the interest of only one owner of a joint Account. In such
case, we may refuse to permit withdrawals or transfers from your
Account until such legal process is satisfied or dismissed even if
such action results in insufficient funds to pay a check you have
written or otherwise satisfy an obligation you may have incurred.

You agree that we are entitled to a processing fee, for which you
are liable to us, upon receipt of any legal process. We may deduct
such fee, as well as any expenses, including without limitation our
reasonable attorneys’ fees, in connection with any such document
or legal process, from your Account or any other Account you
may have with us without prior notice to you, or we may bill you
directly for such expenses and fees. Any garnishment, attachment
or other levy against your Account shall be subject to our right
of set-off and security interest.

You agree that we will not pay and you shall not be entitled 1o
receive interest on any funds we hold or set aside in connection
with or in response to legal process. Finally, you agree that we may
accept and comply with legal process, irrespective of how and/
or where it was received even if the law requires any particular
method of service.

You agree to indemnify us against all losses, costs, reasonable
attorneys’ fees, and any other liabilities that we incur by reason
of responding to or initiating any legal action, including any
interpleader action we commence involving you or your Account.,
As part of that indemnity, in the event we incur lability to a
creditor of yours as a result of our response or failure to respond
to a legal action, you agree to pay us on demand the amount
of our liability to your credilor and to reimburse us for any
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expense, reasonable attorneys’ fees, or other costs we may incur
in collecting the amount from you. The foregoing indemnity will
not apply if and to the extent expressly prohibited or restricted
by the laws governing you or your Account.

We may, in our sole discretion and without any liability to you,
initiate an action in interpleader to determine the rights of the
persons making adverse claims to your Account. We may exercise
this right regardless of whether the persons making the adverse
claims have complied with all statutory requirements pertaining
to adverse claims, such as posting a bond or giving other surety.
Upon initiation of an interpleader action, we will be relieved and
discharged of all further duties and obligations.

Limited Liability

UNLESS EXPRESSLY PROHIBITED OR OTHERWISE RESTRICTED BY
APPLICABLE LAW, THIS AGREEMENT, OR THE ELECTRONIC FUNDS
TRANSFERS DISCLOSURE, THE BANK'S LIABILITY IS LIMITED
AS FOLLOWS: THE BANK WILL NOT BE LIABLE TO YOU FOR
PERFORMING OR FAILING TO PERFORM OUR SERVICES UNDER
OR IN CONNECTION WITH THIS AGREEMENT UNLESS WE HAVE
ACTED WITH GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR
BAD FAITH. WITHOUT LIMITING THE ABOVE, THE BANK WILL NOT
BE LIABLE FOR DELAYS OR MISTAKES WHICH HAPPEN BECAUSE
OF REASONS BEYOND OUR CONTROL, INCLUDING, BUT NOT
LIMITED TO, ACTS OF BANKING AUTHORITIES, NATIONAL
EMERGENCIES, ACTS OF GOD, FAILURE OF TRANSPORTATION,
COMMUNICATION OR POWER SUPPLY, OR MALFUNCTION OF
OR UNAVOIDABLE DIFFICULTIES WITH THE BANK'S EQUIPMENT.
SHOULD A COURT ESTABLISH THE BANK'S LIABILITY TO YOU
PURSUANT TO WHAT WAS DONE OR NOT DONE UNDER THIS
AGREEMENT, YOU MAY RECOVER FROM THE BANK ONLY
YOUR ACTUAL DAMAGES, IN AN AMOUNT NOT TO EXCEED
THE GREATER OF (i) THE AMOUNT OF THE TRANSACTION(S)
TO WHICH THE ERROR, OMISSION OR OTHER DISCREPANCY
RELATES, OR(Il) THE TOTAL FEES AND CHARGES PAID BY YOU TO
THE BANK PURSUANT TO THIS AGREEMENT DURING THE THREE
(3)MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING
RISE TO THE LIABILITY. IN NO EVENT WILL YOU BE ABLE TO
RECOVER FROM THE BANK INDIRECT, SPECIAL, CONSEQUENTIAL,
EXEMPLARY DAMAGES OR LOST PROFITS WHETHER OR NOT IT
HAS NOTICE THEREOF.

This Agreement and the deposit relationship do not create a
fiduciary, quasi-fiduciary or special relationship between you
and us. Our deposit relationship with you is that of debtor and
creditor. The Bank’s internal policies and procedures are solely for
our own purposes and do not impose on us a higher standard
of care than otherwise would apply by law without such policies
or procedures.

If you are a licensed attorney or a law firm, you agree that we
may report information about overdrafts and/or returned checks
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drawn on Accounts which you maintain as trustee for the benefit
of another person or in any fiduciary capacity, to the extent and in
the manner required by applicable laws, rules, or regulations. You
agree that we have no liability to you for reporting any information
to applicable authorities regarding any Account which we believe
in good faith is subject to such laws, rules, or regulations.

Facsimile Signatures

If we allow you to use a facsimile signature, you understand and
acknowledge that we will not be able to determine whether
the facsimile signature on any item is authentic or has been
authorized by you. If your items are signed using a facsimile
signature, you acknowledge that it is solely for your benefit and
convenience. You authorize us to accept the facsimile signature
of any Authorized Signer which you designate in writing from
time to time (by corporate resolution or otherwise) on any check,
draft, or other order drawn on us, or any other document and we
may debit any of your Accounts in the amount of each payment
which we make in reliance upon any such facsimile signature and/
or reproduction thereof. We will not be liable, and you will assume
all liability, for any losses, liabilities, penalties, claims, damages,
costs, expenses, or other harm or injury which you may incur or
that may be asserted against you or us in connection with the
authorized or unauthorized use or reproduction by any person or
entity, including, but not limited to, court costs and reasonable
attorneys’ fees, relating to or arising out of (i) any use, misuse and/
or reproduction, whether or not authorized, by any person of any
actual or purported facsimile signature of any Authorized Signer
on any check, draft or other such order drawn on us or any other
document, and (i) any payment which we make in reliance upon
any such facsimite signature and/or reproduction thereof. You will
indemnify us and hold us harmless from and against any and all
losses, liabilities, penalties, claims, damages, costs, expenses or
other harm or injury which we may incur or suffer or which may
be asserted by any person with respect to any use or misuse of an
actual or purported facsimile signature of any Authorized Signer
on any check, draft or other order drawn on us or on any other
document, or any payment which we make in reliance upon any
such facsimile signature and/or reproduction thereof, You shall be
solely responsible for maintaining security over any device used to
affix or apply facsimile signatures. The foregoing indemnity will
not apply if and to the extent expressly prohibited or restricted
by the laws governing you or your Account.

Indemnity

a) In General. You agree to indemnify us and hold us harmless
from and against any and alt losses, liabilities, penalties, claims,
damages, costs, expenses or other harm or injury that we may
incur or that may be asserted by any person or entity against
us, including, but not limited to, court costs and reasonable
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attorneys’ fees arising out of any action at any time taken or
omitted to be taken by (i) you under or in connection with
this Agreement, including, but not limited to, your failure to
observe and perform properly each and every obligation in
accordance with this Agreement and any other commercial or
business purpose agreement which you enter into with us; or
(i) us in refiance upon any resolution, certification, evidence
of authority, or other document or notice given or purporting
to have been given by you to us, or any information or order
which you provide to us. For purposes of darification and
the avoidance of doubt, this indemnification (and any other
indemnification provision in this Agreement) does not apply to
claims that you may assert against us, or to any amounts we
are obligated to pay you under the terms of this Agreement
or applicable law. The foregoing indemnity will not apply if
and to the extent expressly prohibited or restricted by the laws
governing you or your Account.

b) Your Instructions to Us. Without limiting the above, if
you give us instructions which we believe may expose us to
potential liability, we may refuse to follow your instructions. If
we decide to follow your instructions, you agree to indemnify
us against all losses, costs, reasonable attorneys’ fees and
any other liabilities we incur. In addition, we may ask you for
certain protections, such as a surety bond or your indemnity
in a form satisfactory to us.

if You Owe Us Money

If you withdraw funds from your Account which you do not
have a right to withdraw, including the amount of a check
or other item which we later charge back to your Account
or any amounts that may be credited to your Account in
error, you will have to pay us back. If you do not, we can
bring a lawsuit against you to get the money back. We
can also do this if you owe us any fees or charges in connection
with your Account and you do not pay us.

Security Interest

You grant to us a security interest in your deposit Accounts to
secure any debt you owe to us (either now or in the future).
Debts include, but are not limited to, any amount by which any
of your Accounts may from time 1o time be overdrawn, interest
accrued thereon, and any collection costs or other costs due in
connection therewith. The foregoing grant of a security interest
will not apply if and to the extent expressly prohibited or restricted
by the laws governing you or your Account.

Right of Set-Off

We reserve the right to withdraw at any time some or all of the
funds that may now or later be on deposit in any or all of your
Accounts and apply them to the payment of any debts (other
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than amounts you may owe us on a personal credit card account
with us) you may now or later owe us. We have this right even if
the Account(s) we withdraw money from is a joint Account and
the debt we apply it to is owed by only one of you. Likewise,
we could withdraw money from an Account owned by only one
person and apply it to reduce the joint debt of that person and
another person. Our rights under this section are in addition to
any right of set-off we may have under applicable law.

We also have the right to place a hold on funds in your Account
if we have a dlaim against you or pending exercise of our right of
set-off. If we place a hold on your Account, you may not withdraw
funds from the Account and we can refuse to pay checks or other
items drawn on the Account.

The foregoing right of set-off will not apply if and o the extent
expressly prohibited or restricted by the laws governing you or
your Account.

Accounts with Zero Balance
We may consider any Account (excluding CDs) having a zero
balance for forty-five (45) Calendar Days 10 be closed by you.

Abandoned Accounts

If your Account is considered to be abandoned under applicable
law because you have not used or acknowledged your Account
for a time period directed by law, we must turn over the funds in
your Account to the appropriate governmental authority. We may
give notices as required by law before we do this. You may try to
reclaim funds turned over to the governmental authority to the
extent permitted by applicable law.

Banking Practices

In the absence of a specific provision in this Agreement to the
contrary, your Account will be subject to our usual banking
practices and, to the extent not inconsistent therewith, the
general commercial banking practices and applicable laws in
the area we serve,

Severability

If any provision of this Agreement is invalid, changed by applicable
law or declared invalid by order of a court, the remaining terms
of this Agreement will not be affected, and the invalid provision
shall be reformed in order to preserve the original intent of
this Agreement to the fullest extent feasible. However, if such
reformation is not feasible, this Agreement will be interpreted as
if the invalid provision had not been placed in this Agreement.

Jury Trial Waiver

YOU AND WE EACH AGREE THAT NEITHER YOU NOR WE
SHALL (A) 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
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DEALINGS OF THE RELATIONSHIP BETWEEN YOU OR US, OR (B)
SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS
OF THIS SECTION SHALL BE SUBJECT TO NO EXCEPTIONS.
NEITHER YOU NOR WE HAVE AGREED WITH OR REPRESENTED
TO THE OTHER THAT THE PROVISIONS OF THIS SECTION WILL
NOT BE FULLY ENFORCED IN ALL INSTANCES. YOU AND WE EACH
ACKNOWLEDGE THAT THIS WAIVER HAS BEEN KNOWINGLY AND
VOLUNTARILY MADE.

Fraud Detection/Deterrence

The 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 1o detect and/or
deter check, automated clearing house ("ACH") or other payment
system fraud. While no product or service will be completely
effective, the 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 your Account. Failure
to use such products or services could substantially increase the
likelihood of fraud. You agree that if, after being informed
by us or after we otherwise make information about such
products or services available to you consistent with this
Agreement, you decline or fail to implement and use any of
these products or services, or fail to follow these and other
precautions reasonable for your particular circumstances,
you will be precluded from asserting any claims against
the Bank for paying any unauthorized, altered, counterfeit
or other fraudulent item that such product, service, or
precaution was designed to detect or deter, and the Bank
will not be required to re-credit your Account or otherwise
have any liability for paying such items.

Preventing Misuse of Your Account

You agree to take reasonable steps to ensure that you have

adequate internal procedures to secure your Accounts and items

drawn on your Accounts or deposited to them. To help prevent
embezzlement and protect your business assets in particular, we
recommend that you:

* Assign responsibilities for your Account(s) to multiple
individuals — e.g., those who reconcile statements for your
Account(s) should be different from those who issue items
drawn on your Account(s);

s Reconcile statements for your Account(s) when received and
notify us immediately of any problem;

* Contact us immediately if you do not receive the statement
for your Account(s) when you would normally expect to;

* Watch for paper checks / items that are cashed out of
sequence or made out to cash, as they are classic red flags
for embezzlement;
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Secure your supply of paper checks / items at all times, as
stolen paper items are a common method of embezzlement;
Periodically reassign accounting duties such as reconciling your
Account(s) or making a deposit;

Review transaction activity on your Account(s) for unexpected
fluctuations — for example, compare the percentage of cash
deposits to total deposit size, as most businesses will maintain
a constant average, and a large fluctuation may indicate
embezzlement;

Destroy any paper checks /items that you do not intend to use;
Use tamper-resistant paper checks / items at all times;
Notify us immediately when an Authorized Signer's authority
ends so that his’her name can be removed from all signature
cards and any online access, and any cards that we have issued
to him/her can be cancelled;

Do not sign blank paper checks / items; and

Obtain business insurance for these risks.

Miscellaneous

a)

Our Right to Refuse/Close Accounts: The Bank reserves
the right to refuse to open any Account and, except as
otherwise agreed in writing by the Bank in its sole discretion,
to terminate any Account at any time, and for any reason or
no reason, including without limitation any breach by you of
this Agreement, without notice to you (unless notice is required
under applicable law). This Agreement survives the closing of
your Account.

b) Our Right to Delay Enforcement: We can choose to not

c)

enforce or delay in enforcing any provisions of this Agreement
without losing the right to enforce them in the future.
Items in the Mail: We are not responsible for any items you
mail to us that are lost in transit. Therefore, you may not wish
to place currency or coupons in the mail.

d) Direct Deposit: If you have direct deposit, you agree that if a

e
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f)

direct deposit must be returned for any reason, you authorize us
to deduct the amount from this Account or any other Account
you may have with us, without prior notice and at any time.

Notice of Address Changes: You must notify us in writing,
by phone or at any of our banking offices, of any change
of address. Any communication we send to you at the last
address as shown on our records will be binding on you for
all purposes. You agree we may change your address on our
records based on information provided by the United States
Postal Service without notice to you.

Assignment: You will not transfer, assign or pledge your
Account(s) to any third party, and we will not recognize any
such attempted assignment or pledge, without our prior written
consent to be given or refused at our sole discretion.
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g) Account Mailings: From time to time, the Bank may enclose

advertising or promotional materials with any periodic statement
that is mailed or otherwise made available to you with respect
to your Account(s). These materials may include, without
limitation, information regarding new, modified or discontinued
products or services, as well as sweepstakes or other contests
sponsored by the Bank. By opening and maintaining
an Account with the Bank, you consent to the mailing and
receipt of these advertising or promotional materials with your
periodic statement.

h) Representations and Warranties: By establishing and

i

maintaining an Account with us, you represent and warrant to
us as follows for the duration of your Account relationship: This
Agreement represents your valid and binding obligation and
is enforceable in accordance with its terms. This Agreement
represents the entire Agreement between you and us
regarding your Account(s) and supersedes any and all prior
discussions or agreements between you and us regarding
your Account(s). Your performance of this Agreement does
not violate your corporate or other governing documents, or
any agreement or instrument to which you are a party, or any
law or regulation applicable to you.

Amendments: We may change the terms of this Agreement
or change the terms of your Account at any time, except as
otherwise agreed in writing by the Bank in its sole discretion,
We will ordinarily send you advance notice of an adverse
change to this Agreement. However, we may make changes
without prior notice unless otherwise required by law. We
may, but do not have to, notify you of changes that we make
for security reasons or that we believe are either beneficial or
not adverse to you. When we do provide you with notice of
changes, we may do so by any means we consider appropriate,
unless applicable law requires notice by a specific means. In
some cases, we will mail the notice to you at the address
we currently show for your statement or we may provide it
to you electronically. Otherwise, we may post a notice of a
change in our Stores or banking offices or on our website,
or as a message on your statement, or as an insert with your
statement. Your continued use of the Account following the
effective date of any such change indicates your consent to
be bound by this Agreement, as amended. If you would like
a copy of a current Agreement or have questions, please ask
any Bank representative or call us a 1-888-751-9000.

Governing Law: Any claim, controversy or dispute arising
under or related to this Agreement shall be governed by
and interpreted in accordance with federal law and, to the
extent not preempted or inconsistent therewith, by the laws
of the jurisdiction in which the Store (or branch) where you
opened your Account is located, or if you are a government
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or other public entity, by the laws of the jurisdiction pursuant
to which you were incorporated or olherwise organized.

Funds Transfers
a) Scope of Terms and Conditions: The terms and conditions

of this section apply to funds transfers, as defined in Article 4A
of the Uniform Commercial Code (“Article 4A”) as adopted
by the state whose law applies to you or your Accounts and
Subpart (B) of Regulation J of the Board of Governors of the
Federal Reserve System, and which may include automated
clearing house ("ACH") and wire transfers (hereinafter
“Funds Transfer(s)”), that are made from business or non-
consumer accounts. These terms and conditions do not
apply to any funds transfers covered by the federal Electronic
Fund Transfer Act and implementing regulation issued by
the Consumer Financial Protection Bureau. Terms defined by
Article 4A are used in this Agreement as so defined in Article
4A. If you have a separate agreement with us for Funds
Transfer services involving, by way of example only, the Bank's
cash management services, the provisions of this section
supplement that agreement to the extent these provisions
are not inconsistent with the specific agreement. Nothing in
this Agreement shall be considered to require us to make any
Funds Transfers requested by you.

b) Execution of Transfer: We may execute the Funds Transfer
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by any means we deem suitable for the transmission of funds.
Regardless of the method of transfer we choose, we will be
acting only as your agent and, in executing the Funds Transfer,
may make use of any correspondents, agents or sub-agents
and any routes for the forwarding of funds to the beneficiary
at the address you provide. We may, in our sole discretion,
decline to process any Funds Transfer without cause and
without prior notice. If we decline to process a Funds Transfer,
we may nolily you by any means, including orally, by email or
in writing. We will not process Funds Transfers with incomplete
required information fields.

Describing the Beneficiary’s Bank and the Intermediary
Bank: You agree that your Funds Transfer may be executed
in accordance with Article 4A. If you ask us to make a Funds
Transfer from your Account to the beneficiary’s account, you
must identify the beneficiary, the beneficiary’s bank, and
the intermediary bank, if any, to which you want the Funds
Transfer to be sent, by name and by an identification number.
If you fail to provide us with an intermediary bank, you hereby
direct us on your behalf, to select an intermediary bank. You
acknowledge that under Article 4A, we are entitled to rely
upon each identification number which you provide to us,
as the proper identification of each person and bank, as
applicable, even if it identifies a person or bank different from
the named person or bank. We will not be responsible for the
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amount of a Funds Transfer paid by means of a designated
identification number or account number even if it goes to
the wrong beneficiary. In addition, the beneficiary’s bank may
make payment to the beneficiary based on the identification
number, even if it identifies a person different from the named
beneficiary. If we are named as a beneficiary’s bank, we will pay
a Funds Transfer to the person identified by an identification
number, even if it identifies a person different from the named
beneficiary.

d) Authorized Account: if you make a Funds Transfer, you

e)

f)

agree to tell us which of your Accounts will be used to pay
the Funds Transfer. If you do not do so, we will not process
your Funds Transfer.

No Special Notice of Receipt of Funds: If you are the
beneficiary of a Funds Transfer, you agree that we are not
obligated to give you a separate notice that we have received
the Funds Transfer. However, if you normally receive or have
electronic (e.g., online banking) access to a periodic statement
for the Account to which we credited the Funds Transfer, you
acknowledge and agree that the Funds Transfer will be reflected
on the periodic statement that includes the date on which we
credited the Funds Transfer to your Account. While we generally
do not provide separate notices, we may do on occasion. If you
request us to provide a separate notice and we agree to do so,
we reserve the right to impose a fee, as disclosed on the Business
Fee Schedule.

Security Procedures: Funds Transfers will be made according
to our approved transmission methods and associated security
procedure (”Security Procedure”). The Security Procedure is
intended to verify that an order is authorized, but it is not
intended to detect errors. The Security Procedure we will
use may include but is not limited to: 1) your completion of
a form(s) or other documentation of the request; 2) positive
ID and verification of account information and signature
with Bank records if the request is made in person; and 3)
verification of account information and callback to a secure
telephone number you have previously provided to us if the
requesl is made by phone and we agree, in our sole discretion,
to process that request. The Security Procedure will also apply
to any amendment or cancellation of a Funds Transfer. You
agree that the Security Procedure is commercially reasonable
and that a Funds Transfer or payment order, verified by the
Security Procedure, is effective as your order, whether or not
the order is in fact authorized by you.

g) Funds Transfers Made Without a Security Procedure: If

we agree to make a Funds Transfer for you without a security
procedure, you will be bound by such Funds Transfer to the
fullest extent allowed by applicable law.
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h) Cut-Off Time(s): All Funds Transfer requests are subject to
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cut-off time(s) for processing such requests tht we establish
from time to time. Cut-off times may vary depending on
the particular TD Bank Store or office and the type of Funds
Transfer involved. We may treat Funds Transfer requests
received after a cut-off time as if received the next Business
Day based on our operational hours, We will tell you our cut-
off times upon request.

No Warranty: We do not warrant that the funds will reach
the beneficiary, or that the funds will reach the beneficiary at
or by any particular time. We cannot warrant or guarantee
in any way, nor do we assume any hability as to the length of
time necessary to complete, your Funds Transfers to locations
outside the U.S., and you assume all risks associated with
such a Funds Transfer. We are excused from delays or failure
to exercise the Funds Transfer to the extent that the delay or
failure results from a cause beyond our reasonable control.

Foreign Transfer Payment: If a Funds Transfer is made 1o
a beneficiary in a foreign country, you acknowledge that the
beneficiary’s bank may elect to pay the beneficiary in currency
other than what was sent at any exchange rate determined
by the beneficiary’s bank. You agree to bear all risk of loss
due to fluctuation in exchange rates. You are advised that
our prevailing exchange rates may be less favorable to you
than market exchange rates. A Funds Transfer-beneficiary who
arranges with our paying correspondent, agent or sub-agent to
obtain payment in some other currency shall pay the charges.
We are not responsible for any handling fees that foreign
and/or domestic banks may charge. If your Funds Transfer is
returned for any reason, you agree to accept the return in U.S.
dollars in the amount of foreign money credit, based on the
then-current buying rate of the bank converting the currency
to U.S. dollars on the date of the refund, less any charges or
expenses we incur and any fees charged by any intermediary
institutions handling the Funds Transfer.

Refund: If the beneficiary’s bank does not pay the beneficiary
specified in the Funds Transfer order, a refund will be made
only after we have received confirmation of the effective
cancellation of the Funds Transfer order and we are in free
possession of the funds debited or earmarked in connection
with the Funds Transfer order. Any refund will be made for
either (i) the face amount of the Funds Transfer (less our fees
and expenses, and expenses of our correspondents, agents
or sub-agents) or (i) the amount actually received by us in
settlement of the liability to us of our correspondent, agents
or sub-agents, or foreign postal services, whichever is lower.
As a condition of making refund, however, we shall have the
option, for a Funds Transfer composed or partially composed
of foreign currency, to make refund (i} in that foreign currency,
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or (i) in U.S. Dollars at our buying rate on the date of refund
to you. When the funds for payment of the Funds Transfer
have been remitted abroad and have not been returned or
otherwise made available to us, we shall not be obligated to
make any refund on account of the Funds Transfer. We shall
not be liable for a sum greater than the amount paid for the
Funds Transfer, exclusive of commission, cable-charges, and
other expenses.

Foreign Government Regulations: The Funds Transfer is
subject to any and all applicable regulations and restrictions of
foreign governments relating to foreign exchange transactions.
We have no obligation to accept any Funds Transfer directed
to or through persons, entities or countries restricted by
government regulation or prior Bank experience with particular
countries.

m)You Must Tell Us About Errors: You must use ordinary

care to determine whether each Funds Transfer has been
authorized properly by you, and to discover any errors relating
to Funds Transfers executed by us. You must tell us about an
unauthorized Funds Transfer or any errors relating to a Funds
Transfer no later than ten (10) Business Days after the earlier
of the date we tell you that your Funds Transfer has been
executed or the date we tell you that your Account has been
debited to pay for such Funds Transfer.

You can do this by visiting one of our TD Bank Stores or
contacting your relationship manager.

if you fail to notify us within such time period, and we are
required by law to refund to you all or part of the payment
which you made, we will not pay interest to you on the amount
refunded unless we are required to do so by applicable law.

n) Limited Liability: Any liability we may have under this Funds

Transfers section {or damages or losses you incur in connection
with the Funds Transfer shall be limited to a refund to you of (i)
the funds transferred (less any portion of the funds transferred
which are received by you or applied for your benefit) and
(ii) our charges relating to the Funds Transfer. Any rate of
interest which we may be obligated to pay as a penalty under
Regulation J or Article 4A shall be equal to the rate paid on the
account from which the Funds Transfer should have occurred
or to which the proceeds of the Funds Transfer were or should
have been deposited, whichever is lower. Qur liability is limited
to the payment of this interest. Provided the Bank has complied
with this Funds Transfers section, including without limitation
the Security Procedure, you shall be liable for payment of the
transferred amount plus transfer fees, even if the transfer
request was not actually transmitted or authorized by you, and
you agree to indemnify and hold the Bank harmless against any
and all claims, causes of action, damages, expenses (including
reasonable attorney’s fees and other legal expenses), liabilities
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and other losses arising from or in connection with the funds
transfer services provided by Bank under this Funds Transfers
section. You agree that under no circumstances will the Bank
be liable for any indirect, incidental, consequential, remote or
special losses or damages, including attorney's fees and costs.
The foregoing limited liability and indemnity will not apply if
and to the extent expressly prohibited or restricted by the laws
governing you or your Account.

0) ACH Transactions: From time to time, originators that you
authorize may send ACH credits or debits to your Account. For
each ACH transaction, you agree it is subject to the NACHA
Rules or other funds transfer system rules as applicable, and
that the following additional terms shall apply:

» Our payment of a Funds Transfer to your Account will be
provisional until we receive final settlement or payment,
and you agree that we may reverse our provisional credit
and/or obtain reimbursement from you if we do not receive
final settlement or payment.

* A payment by the beneficiary’s bank of a Funds Transfer
from your Account to the beneficiary will be provisional
until final settlement has been made or until payment is
considered received under applicable law, and you agree
that the beneficiary's bank may reverse its provisional credit
and obtain a refund from the beneficiary and you, as the
originator of the payment, will not be considered to have
paid the beneficiary.

* You hereby authorize any Originating Depository Financial
Institution (ODFI) to initiate, pursuant to ACH operating
rules, ACH debit entries to your Account for electronic
presentment or re-presentment of items written or
authorized by you.

* You may place a stop payment order on a preauthorized
ACH debit in accordance with the terms of Part V of this
Agreement.

Part il: Account Maintenance information

This Part provides information about some but not all of the
business deposit account products the Bank offers. Not all
deposit account products described in this Part are available to all
customers, and therefore the information below may not apply to
you. If you would like specific and/or additional information about
the types of deposit account products we make available to you,
including information about the fees and charges associated with
those deposit account products, or would like to learn more about
our business deposit account products and services generally,
please contact any of our Stores or call us at 1-888-751-9000.

Certificates of Deposit
Maturity: Our Standard Business CDs and our Business
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“No Catch” CDs will automatically renew to the same term
at maturity.

At maturity, you will have ten (10) Calendar Days from
the maturity date to withdraw the funds without being
charged a penalty. After the Account is opened, you may
not deposit into or withdraw from this Account before the
maturity date except during promotional periods of which
you will be notified. Deposits may only be withdrawn
without penalty prior to maturity when the depositor has
died or been judicially declared mentally incompetent. If
you withdraw funds before maturity, a penalty, as shown
below, will be imposed.

CD Term Penalty
Less than 90 days

Allinterest with a minimum of
7 days’ interest

90 days to less than 1 year 3 months’ interest

1 year to less than 2 years 6 months’ interest

9 months’ interest

2 years or more

TD Business No Catch CD: The minimum balance required to
open a No Catch CD is $25,000. The Customer has the option
of making one withdrawal during the term without penalty.
Additional withdrawals will be subject to an early withdrawal
penalty as described above.

Interest Computation: The interest rate will be effective until
the maturity date. The daily balance method is used to calculate
the interest on your Account. This method applies a daily periodic
rate to the principal in the Account each day. Interest is credited
and compounded monthly for all CDs.

Jumbo and Trust CDs: The minimum balance required to open a
Jumbo CDis $50,000; there is no minimum requirement for a Trust
CD. Interest rates are available in the Stores upon request. Rates
are determined daily by our Investment Department. Interest is
accrued using the simple interest method and does not compound.
Depending on the term, interest is either paid at maturity or
paid monthly to a TD Bank account with the same legal title.
Jumbo and Trust CDs do not automatically renew at
maturity. After the maturity date, the deposited funds will no
longer earn interest. The Bank will not pay interest for Jumbo and
Trust CDs once the CD has reached its maturily date, regardless
of the circumstances.

TD Small Business Money Market Plus

The interest rate and Annual Percentage Yield (APY) applied to
your Account will also be determined by whether or not you have
an eligible Checking Account at TD Bank. An eligible Checking
Account is a Small Business checking account that is in good
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standing and has at least ten (10) combined deposit and debit
transactions by the last Business Day of the month.

On the last Business Day of a calendar month, if you no
longer maintain an eligible Checking Account, the interest
rate and APY applied to your account from the first Business
Day of the next calendar month will be adjusted to reflect
this change. If you open your first eligible Checking Account
subseguent to opening a TD Small Business Money Market
Plus Account, the interest rate and APY applied to your
TD Small Business Money Market Plus Account will be adjusted
to reflect this change. This adjustment in interest rate and APY
applied to your TD Small Business Money Market Plus Account will
be effective on the first Business Day of the next calendar month.

TD Enterprise Money Market

The interest rate and Annual Percentage Yield (APY) applied to
your Account will be determined by whether or not you have
an eligible Checking Account at TD Bank. An eligible Checking
Account is a Commercial checking account that is active and in
good standing and has at least ten (10) combined deposit and
debit transactions by the last Business Day of the month.

On the last Business Day of a calendar month, if you no longer
maintain an eligible Checking Account, the interest rate and
APY applied to your account from the first Business Day of the
next calendar month will be adjusted to reflect this change.
if you open your first eligible Checking Account subsequent
to opening a TD Enterprise Money Market Account, the
interest rate and APY applied to your TD Enterprise Money
Market Account will be adjusted to reflect this change.
This adjustment in interest rate and APY applied to your
TD Enterprise Money Market Account will be effective on the first
Business Day of the next calendar month.

TD Business Premier Checking and TD Business
Convenience Checking Plus

The balance from a personal checking Account can be used to
meet the minimum daily balance requirement on the following
business checking Accounts: TD Business Premier Checking
and TD Business Convenience Checking Plus Accounts. One (1)
Authorized Signer on a TD Business Premier Checking Account
and TD Business Convenience Checking Plus Account is eligible
to link one (1) personal checking Account to be used to meet
the minimum daily balance requirement on the linked business
checking Account. Personal checking Account balances will
not be used to fund overdrafts on the linked business checking
Account. In order for personal checking Account balances to
be used to meet the minimum daily balance requirement for
the linked business checking Account, the owner of the linked
personal checking Account must be an Authorized Signer on the
linked business checking Account. All personal checking Account
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products are eligible to be used to meet the minimum daily
balance requirement on the linked business checking Account
except Health Savings Accounts and TD Simply Free Checking.

TD Business Premier Checking

TD Business Premier Checking allows customers who are
actively enrolled in TD Merchant Services to waive the monthly
maintenance fee otherwise associated with TD Business Premier
Checking. To be eligible, one or more TD Merchant Services
transactions must be deposited into a TD Business Premier
Checking Account or TD Business Simple Checking Account linked
to a TD Business Premier Checking Account during the monthly
statement cycle. Transactions from a mobile device do not qualify
for this offer, and other eligibility restrictions may apply to certain
TD Merchant Services customers.

TD Business Premier Checking also allows customers who are
actively enrolled in TD Digital Express Services to waive the
monthly maintenance fee otherwise associated with TD Business
Premier Checking. To be eligible, one or more TD Digital Express
transactions must occur from the TD Business Premier Checking
Account or TD Business Simple Checking Account linked to a
TD Business Premier Checking Account during the monthly
statement cycle. Additional fees may apply. Please check the fee
schedule associated with TD Digital Express Services for details.

TD Business Premier Checking also allows customers to use
a TD Small Business Loan to waive the monthly maintenance
fee otherwise associated with TD Business Premier Checking.
TD Small Business Term Loans and Commercial Real Estate
Mortgage Loans, as well as Small Business Lines of Credit for
which you have received credit approval, are eligible and must be
in good standing. Approved Small Business Lines of Credit must
be in amounts greater than $24,999.99.

As an added benefit TD Business Premier Checking allows up to
two (2) additional TD Business Simple Checking Accounts, with no
monthly maintenance fee. The two additional checking Accounts
must be under the same Tax Identification Number (TIN) as the
primary TD Business Premier Checking Account.

The two additional Accounts may also be included in the
combined balance for the primary TD Business Premier Checking
Account. The two additional checking Accounts must not exceed
200 items in a statement cycle each as defined in the Business
Schedule of Charges. The first time an Account exceeds the
200 items in a statement cycle you will receive a letter about
the violation. The second time the Account exceeds 200 items
in a statement cycle you will receive a notice that the monthly
maintenance and per item fee waiver on the Account will be
permanently removed.

TD Business Premier Checking account holders are also
automatically eligible for a TD Small Business Money Market Plus
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Account. The special interest rate and APY applicable to and as
described in the TD Small Business Money Market Plus Account
paragraph above will also automatically apply, with no monthly
maintenance fee or monthly transaction requirement otherwise
associated with the latter Account.

Combined Balance Service

With some checking Accounts, you can designate your checking
Account as your primary checking Account and then link many
of your other Accounts to it for pricing. When you link another
Account for pricing, you can use the balances in the other Account
to help you meet the combined balance required to avoid the
monthly maintenance fee on your primary checking Account. The
Business Schedule of Charges lists the required combined balance
for each checking Account to which the service applies and the
types of Accounts that can be linked for pricing.

You must tell us what other Accounts you want us to link to your
checking Account for pricing. We do notlink your other Accounts
for pricing unless you tell us to do so.

Once you have selected which Accounts to be included in the
combined balance, we will look at the end-of-Business-Day-
balance of each selected Account and add them together to get
the total combined daily balance. If your end-of-Business-Day-
balance in one of the selected Accounts is negative, it will have
a negative effect on the total combined daily balance to meet
the minimum balance requirement.

You still need to meet the balance requirements, if applicable,
in each linked Account to avoid the monthly maintenance fees
on those Accounts.

When an existing Accountis closed and a new Account is opened
to replace the existing Account, we do not automatically link the
new Account to your checking Account for pricing, even if the
exisling Account was linked. You must tell us to link the new
Account for pricing.

Some restrictions apply to what Accounts can be linked to your
checking Account for pricing.

Part ill: Funds Availability Policy
Your ability to withdraw funds you have deposited at the Bank
will be determined according to this policy.

This disclosure applies to all transaction accounts such as Checking
and Interest bearing Checking Accounts, and to Money Market,
Savings, and Time Accounts.

The Bank’s general policy is to make funds from your deposits
available to you no later than the first (1st) Business Day after the
day we receive your deposit. Electronic direct deposits and wire
transfers will be available on the day we receive the deposit. Once
they are available, you can withdraw the funds in cash and we
will use the funds to pay checks that you have written.
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Determining the Availability of a Deposit

To determine the availability of your deposits, every day is a
Business Day, except Saturdays, Sundays and federal holidays.
On Business Days that we are open, the earliest time that we
stop accepting deposits in our Stores for same day credit is 8pm
Thus, if you make a deposit with a bank teller before 8pm on a
Business Day that we are open, we will consider that day to be
the day of your deposit. However, if you make a deposit after 8pm
or on a day we are not open, we will consider that the deposit
was made on the next Business Day we are open.

i you mail funds to us, the funds are considered deposited on
the Business Day we receive them. Funds deposited in a night
depository or lockbox are considered deposited on the next
Business Day the Bank or lockbox is open.

If you make a deposit at a Bank ATM before 8pm on a Business
Day that we are open, we will consider that day to be the day
of your deposit. However, if you make a deposit at a Bank ATM
after 8pm or on a day we are not open, we will consider that
the deposit was made on the next Business Day we are open.
Funds from any deposits (cash or checks) made at ATMs we do
not own or operate will not be available until the fifth business
day after the day of your deposit.

The length of the delay varies depending on the type of deposit
and is explained below:

Same Day Availability

Funds from the following deposits are available on the same day

they are deposited:

» Cash deposits made at the Bank's teller station;

* Funds received for deposit by an electronic payment (including
ACH credits and transfers);

¢ Wire transfers;

* $100.00 from non-cash deposits made at the Bank's teller
station;

*  $100.00 from deposits made at the Bank’s ATM (for accounts
opened longer than 90 days).

Longer Delays may Apply
In some cases, we will not make ali the funds that you deposit by
check available at the times shown in this Policy.

Depending on the type of check you deposit, funds may not be
available until the second (2nd) Business Day after the day of your
deposit. The first $200 of your deposit, however, will be available no
later than the first (1st) Business Day after the day of your deposit.
If we are not going to make all of the funds from your deposit
available on the first (1st) Business Day, we will notify you at the
time you make your deposit. We will also tell you when the funds
will be available. If your deposit is not made directly to one of our
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employees, or if we decide to take this action after you have left the
premises, we will mail you the notice by the day after we receive
your deposit. If you will need the funds from a deposit right away,
you should ask us when the funds will be available,

In addition, funds deposited by check may be delayed for a longer

period under the following circumstances:

* You deposit checks totaling more than $5,000 on any one day
(Note: the first $200 will be available no later than the first (1st)
Business Day after the day of your deposit);

* We believe a check you deposited will not be paid;
* You re-deposit a check that has been returned unpaid;

* You have overdrawn your Account repeatedly, or would have
overdrawn your account if checks had been honored in the last
six (6) months;

* There is an emergency, such as failure of communications or
computer equipment. {(Note: the first $200 will be available no
later than the first (1st) Business Day after the day of your deposit).

We will notify you if we delay your ability to withdraw funds for

any of these reasons, and we will tell you when the funds will be

available. They will generally be available no later than the seventh

(7th) Business Day after the day of your deposit.

Special Rules for New Accounts
If you are a new customer, the following special rules may apply
during the first thirty (30) days your account is open.

Funds from in-Store cash deposits, electronic direct deposits
and wire transfers to your account will be available on the
day we receive the deposit. The first $100 of your daily
in-Store non-cash deposit will be available to you on the day we
receive the deposit. Funds from the first $5,000 of a day’s total
deposits of cashier’s, certified, teller’s, traveler’s, and federal, state
and local government checks will be available on the first (1st)
Business Day after the day of your deposit. The excess over $5,000
will be available no later than the seventh (7th) Business Day after
the day of your deposit. If your account has been opened for less
than 90 days, cash deposits made at an ATM will be available to
you on the first (1st) Business Day after the day of your deposit,
including the first $100.

Holds on Other Funds

if we accept for deposit or we cash a check that is drawn on
another bank, we may make funds from the deposit available for
withdrawal immediately, but delay your availability to withdraw
a corresponding amount of funds that you have on deposit in
another Account with us. The funds in the other Account would
then not be available for withdrawal in accordance with the time
periods that are described in this policy.
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Non-U.S. Financial Institutions

We reserve the right to send any checks drawn on a foreign
financial institution (including Canadian financial institutions)
for collection. For each item sent, we will assess a collection
charge plus any collection fees charged to us by other financial
institutions which process the item as listed in our most recent
Business Fee Schedule. While the funds represented by checks
that are sent for collection are generally available within thirty
(30) Calendar Days or subject to payment by the Drawee bank,
items sent for collection will be credited to your Account in U.S.
dollars, with the amount of U.S. dollars credited calculated using
our applicable exchange rate that is in effect on the date when
we credit the funds to your Account and not when the deposit is
made. If we do not enter any item (Canadian only) for collection,
the funds will be available no later than the third (3rd) Business
Day after the day of deposit.

Checks or Other Items Returned Subsequent to
Funds Being Made Available

If a check or other item you deposited to your Account is returned
lo us unpaid after the funds have been made available to you,
the amount of the check or other item will be deducted from
your Account. If there are insufficient funds in your Account,
we reserve the right to demand payment directly from you and
to charge you for the overdraft as posted in our most recent
Business Fee Schedule.

Endorsements

Endorsements on items deposited to your Account are restricted,
under federal law, to the first 1.5 inches of the back of the check.
The remaining portion of the check is reserved for endorsements
by banks. Your endorsement should contain your signature, the
words “For Deposit Only,” and your Account number. Improper
endorsements may delay the check collection process and
the subsequent crediting and availability of funds. While we
may accept non-conforming endorsements, you agree to be
responsible for any losses.

Part IV: Electronic Funds Transfers

Business Electronic Funds Transfers

The Electronic Funds Transfers ("EFT*) we are capable of handling
are indicated below. Some of these may not apply to your
Account. Please read this information carefully and keep it with
your records for future reference.

Use of your Visa® Debit Card may be restricted in certain countries
due to security risks,

For security purposes, your card may be cancelled after 13 months
of inactivity.
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Direct Deposits

You may make arrangements for certain direct deposits to be
accepted into your Checking, Savings or Money Market Depaosit
Accounts.

Pre-authorized Withdrawals

You may make arrangements to pay certain recurring bills from
your Checking, Statement Savings, or Statement Money Market
Deposit Accounts.

Telephone Transfers

You may make arrangements to have telephone transfers between
eligible Checking, Statement Savings, or Statement Money Market
Deposit Accounts through our telephone banking system.

Electronic Check Conversion

Some Point-of-Purchase terminals may provide you the option
of initiating a one-time automatic debit from your Account by
authorizing the merchant to obtain the necessary information
from a check drawn on your deposit Account. A check used in
this way is treated as an EFT and is not a negotiable instrument
in its own right. The check cannot be subseguently used and
should be voided.

You may authorize a merchant or other payee to make a one-
time electronic payment from your Checking Account using
information from your check to:

(i) Pay for purchases

(i) Pay bills

ATM Transaction Types

You may access your Account(s) by ATM using your ATM card or

Visa Debit Card and Personal Identification Number (“PIN") to:

* make envelope-free deposits to Checking, Statement Savings
and Statement Money Market Accounts at TD Bank ATMs;

* get cash withdrawals and/or transfer funds from and between
Checking, Statement Savings and Statement Money Market
Accounts linked to your card;

* get information about the Account balance(s) in the
Checking, Statement Savings and/or Statement Money Market
Account(s) linked to your card.

Note: Some of these services may not be available at all

terminals.

Visa Debit Card Transaction Types

In addition to the ATM transaction types listed above, with your

Visa Debit Card, you may:

* purchase goods and services using your PIN at merchant
point of sale terminals that accept Visa Debit Cards (POS
transactions);
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* purchase goods and services from merchants that accept Visa
Debit Cards without a PIN (Visa signature transactions). in Visa
signature transactions, the signature of the named cardholder
may or may not be required (for example, no signature
is required in Internet, telephone and other signatureless
environments);

* get cash from a merchant, if the merchant permits, or from
a participating financial institution.

Note: If a merchant receives authorization for a purchase, TD Bank

cannot return that transaction unpaid even if your Account is not

in good standing.

Visa Debit Card Limits

The standard daily limits (per card) are:
* ATM cash withdrawals - $750;

e POS (PIN) transactions — $2,000;

* Visa signature transactions and Visa cash advances -
$5,000 each.

ATM Card Limits
The standard daily limits (per card) are:
* ATM cash withdrawals — $750.

Personal ldentification Number (PIN})

The PIN issued to you is for your security purposes. The numbers
are confidential and should not be disclosed to third parties or
recorded on the card. You are responsible for safekeeping your
PIN(s). You agree not to disclose or otherwise make your PIN(s)
available to anyone,

Charges For Electronic Fund Transfers

We may impose a fee, as disclosed on the Business Fee Schedule,
for account transactions you conduct at an ATM that we do not
own or operate. Such transactions are referred to as “non-TD
ATM™ transactions. Any fees will be listed separately on your
statement and will be applied at the end of the business day on
which the transaction occurred.

Please note: For non-TD ATM transactions, the institution that
owns the ATM (or the network) may assess a fee (surcharge) at the
time of your transaction, including balance inguiry transactions.

International ATM Card or Visa Debit Card Transactions:

The exchange rate between the transaction currency and the
billing currency used for processing international ATM Card or
Visa Debit Card transactions is a rate selected by Visa from the
range of rates available in wholesale currency markets for the
applicable central processing date, which rate may vary from
the rate Visa itself receives, or the government mandated rate in
effect for the applicable central processing date.
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Documentation

Terminal Transactions: You can get a receipt at the time
you conduct a transaction using automated teller machines or
point-of-sale terminals. You may not receive a receipt for POS
transactions totaling $15.00 or less.

Direct Deposits: If you have arranged to have direct deposits
made to your Account from the same person or company, you
can call 1-888-751-9000 to find out whether the deposit has
been made.

Stop Payment Procedures: Pre-authorized transfers from your
Account(s) can be discontinued by calling us at 1-888-751-9000,
or by visiting one of our TD Bank Stores.

If we have not already paid an ACH debit from your Account,
then at your request we may accept a stop payment order on it.
Your stop payment request must be received at least three (3)
Business Days prior to the regularly scheduled payment date, and
must precisely identify the account number, date and amount of
the payment, and the payee.

Your stop payment request will be effective after the request has
been received by the Bank and the Bank has had a reasonable
opportunity to act on it. If your request is made orally, we
may require the completion of a form authorizing the order or
otherwise require that your request be put in writing, or we may
provide you with written confirmation of your request. it is your
responsibility to ensure that all of the information supplied by you
is correct and to promptly inform the Bank of any inaccuracies.

Unlike checks, you cannot place stop payments for purchases
made by telephone, on the internet, or with your Visa Debit Card.

Unauthorized Card Transfers

Security Procedures: Your ATM card and/or Visa Debit Card
allows the cardholder to directly access your Account. We will
issue ATM cards and/or Visa Debit Cards and PINs to you at your
request. Each ATM card and/or Visa Debit Card we issue to you
will identify your name as well as the name of a cardholder. You
are responsible for providing the ATM card or Visa Debit Card
and a copy of this Agreement to each cardholder. You agree that
you and each cardholders will comply with the following security
procedures (the “Security Procedures”):

¢ Sign the Card: Each cardholder must sign the ATM card or
Visa Debit Card bearing his/her name before it may be used.

* ATM Transactions: Cardholders must use the ATM card or
Visa Debit Card and PIN together to make withdrawals or
balance inquiries at ATMs displaying the NYCE™, PLUS™, or
VISA® logos. In addition to withdrawals or balance inquiries,
cardholders may also use the ATM card or Visa Debit Card and
PIN to make deposits 1o your Accounts at one of our ATMs.

¢ POS Transactions: Cardholders must use the Visa Debit
Card together with a PIN to purchase goods or services (and
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to receive cash back from participating merchants) from a
third party merchant that accepts Visa Debit Cards at a POS
terminal.

* Signature Transactions. Cardholders must use the Visa Debit
Card together with the cardholder’s signature or the security
code found on the reverse of the card (for purchases made
over the telephone or Internet) to purchase goods or services
(and to receive cash back from participating merchants) from
a third party merchant that accepts VISA® Debit Cards.

You acknowledge and agree that the use of the ATM card and/
or Visa Debit Card along with the PIN, the security code that
appears on the reverse of the card (if the card is used for a Visa
signature transaction over the internet or telephone), and/or a
cardholder’s signature provide you with a commercially reasonable
degree of protection against the unauthorized use of the card,
in light of your particular needs and circumstances. You further
agree to require each cardholder to use the Security Procedures
to transact all activity with the card. You agree that any election
you or a cardholder may make to waive or change the Security
Procedures are at your risk and that any loss resulling in whole
or in part from such change or waiver will be allocated to you.
You further acknowledge and agree that the Security Procedures
are not intended, and that it is commercially reasonable that
the Security Procedures are not intended, to detect any errors
relating to or arising out of a card transaction. You also represent
that each card number, PIN and security code on the reverse of
the card shall be afforded the highest level of security by you
and shall be known only to those persons who are on a “need
to know" basis. We assume no duty to discover any breach of
security, unauthorized disclosure of card numbers and/or PINs,
or unauthorized use of cards and/or PINs.

Additional Security Measures: in addition to the Security

Procedures discussed above, you also agree to adhere to the

following rules to ensure that the card is used in a safe and

sound manner:

* Written Instructions: You agree to provide written
instructions to all cardholders about the importance of
protecting the card, PIN and security code.

* Review of Terminal Receipts and Deposit Account
Statements: You and/or cardholders will examine ATM and/
or POS Transaction receipts and deposit account periodic
statements in a timely manner. If you have any questions or
concerns with a receipt or statement you should contact us
to report unauthorized transactions.

* No Transfer; Once a card has been issued, it cannot be
transferred to another person. You agree to immediately (a)
notify us when you terminate a cardholder’s rights to use the
card and (b) return the terminated cardholder’s card to us.
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Your Liability for Unauthorized Transactions: Unless the Visa
“Zero Liability Policy” applies (as discussed below), you are liable
for ALL card transactions, incuding those you did not authorize,
so long as we processed the transaction in accordance with the
Security Procedures discussed above.

Tell us AT ONCE if you believe your card and/or PIN has been lost
or stolen, Telephoning is the best way of keeping your possible
losses down. You could lose all the money in your Account(s) (plus
your available overdraft line of credit). If your card and/or PIN is
lost, stolen, or used without your permission, you agree to notify
us immediately, and to promptly confirm such notice in writing.

Protections for Certain POS Transactions: Under Visa
U.S.A, Incs “Zero Liability Policy” you may not be liable for the
unauthorized use of your card that results in a fraudulent POS
transaction made over the Visa network. To take advantage of the
Zero Liability Policy you must notify us within 60 days of the first
statement containing the allegedly unauthorized POS Transactions.
We will extend provisional credit to you for any such unauthorized
charges or debits within five (5) days of your notification to us
of such an unauthorized use. The Visa Zero Liability Policy does
not apply to: (a) ATM transactions, {b) POS transactions made
using a PIN that are not processed over the Visa network, (c) POS
transactions that are directly or indirectly caused by your or your
cardholder’s gross negligence (which may include not providing us
notice in a timely manner) or fraud, and (d) POS transactions made
by a cardholder that are in excess of his/her authority.

Disclaimer

Except as otherwise provided above, we disclaim all liability for
losses and/or damages incurred by you for failure to complete
a transfer on the correct date or in the right amount under any
circumstances; provided, however, that upon notice of such
failure we will take reasonable steps to correct the transaction.

Part V: Night Depository Agreement

This Agreement governs the use of the night depository service
of TD Bank, N.A. after September 1, 2011. By using this
service after September 1, 2011, you agree to the terms of this
Agreement. in this Agreement, the terms "you” and “your”
refer to the Depositor and the terms “we”, “us” and “our”
refer to TD Bank, N.A.

Bags and Containers

a) Disposable Bags — Effective September 1, 2011, all new
Depositors using the night depository service must make
deposits using the two-part disposable bags supplied by us
or by our vendor. The bags must only be used for the deposit
of currency, coin and negotiable instruments owned by you.

b) Locking Bags, Zipper Bags, Envelopes and Other Containers
— Existing Depositors using the night depository service may
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continue to use their existing locking bags, envelopes or other
containers.

All Bags, Envelopes and Containers — You must record the
contents of each bag, envelope or container on a deposit slip
supplied or approved by us and place the deposit slip in the
bag, envelope or container.

o

Method of Deposit

Deposits made pursuant to this Agreement are to
be either (i) placed in a night depository facility (“night
depository”) at one of our offices, or (ii) given directly to
our employee at one of our offices during regular business
hours without waiting for our employee to verify the
amount of the deposit (“subject to count deposit”),
or (iii) delivered to us via an armored carrier or by a courier
service (a "Carrier").

Receipt of Bags and Keys

You acknowledge receipt of any bank-supplied bags
and any keys necessary to operate the exterior door of
the night depository. Any lost keys must be reported to
us immediately.

Third Party Carriers

We may arrange for and pay for a Carrier to collect deposits
from you and deliver the deposits to us for processing.
For any deposits made via a Carrier, you acknowledge
and agree that (i) we do not own or control the Carrier,
the Carrier's employees or the Carrier’s facilities; (i) the
Carrier retains discretion to determine what customers
and geographic areas it will serve and maintains the
ultimate responsibility for scheduling, movement
and routing; (iii) the Carrier acts as your exclusive agent when
items are in transit and is responsible for the bags and their
contents during transit; and (iv) the Carrier is responsible
for maintaining adequate insurance covering theft,
employee fidelity and other in-transit losses. The items transported
by the Carrier are considered deposited only when actually
received by us and verified and credited to your account.

Liability of Bank

You expressly agree that the use of the night depository service
is at your own risk. We will not be responsibie for any loss or
damage sustained by you in the use of the night depository
service resulting from any cause whatsoever, including mechanical
defects or a malfunction of the night depository itself, unless such
loss or damage is directly caused by our negligence or willful
misconduct. In no event will we be liable for damages resulting
from causes beyond our control or for consequential, special or
punitive damages or for any lost profits.
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Contents Not insured
We do not insure the contents of any bag, envelope or
conlainer,

Processing Deposits

You give us authority to open the bags and process for
deposit any coin, currency or negotiable instruments found in
the bags. You acknowledge and agree that the deposit slip
you provide is not conclusive as to the contents of the bags
and the determination of our employee is conclusive as to
the contents of the bags. Our Funds Availability Policy, as it
may be amended from time to time, applies to all deposits.
We may take up to two Business Days following the day the
bag is received 1o count the cash in the bag and to credit
your account based on our verified cash count, We will
use ordinary care and adhere to the reasonable commercial
standards of the banking business in connection with
the receipt and processing of the contents of the bags.

Fees and Service Charges

You agree to pay all fees associated with this service as described
in the Business Fee Schedule and Business Schedule of Charges.
We may change those fees from time to time by giving you notice
of such changes in the manner specified in the Deposit Account
Agreement or as may be required by applicable law.

Termination

This Agreement may be terminated by either you or by us
immediately by giving oral or written notice to the other.
Upon termination of this Agreement, you agree to return
any key(s) to the night depository facility.

Entire Agreement; Conflict of Terms: Governing Law
This Agreement constitutes the entire agreement between you
and us with respect to the use of the night depository service. In
the event of any conflict between any provision of this Agreement
and any provision of the Deposit Account Agreement relative to
the night depository service, the provision of this Agreement shall
control. This Agreement shall be governed by the state laws that
apply to your primary deposit account.

Part VI: Addendum to BDAA For Business

Checking Accounts With Account Analysis
Billing

This Addendum applies to Business Checking Accounts with
Account Analysis billing. See the TD Bank Business Deposil
Account Agreement ("Agreement”) and the Business Fee
Schedule and the Business Schedule of Charges for more
information concerning what types of Accounts are Business
Checking Accounts.
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Processing Order for Payment of Check and Other
ltems.

Please see the section of the Agreement captioned “Processing
Order for Payment of Checks and Other Items.” Notwithstanding
anything to the contrary stated in that section of the Agreement,
for Business Checking Accounts using Account Analysis billing,
pending ATM and Debit transactions are not deducted from your
available Account balance. These transactions are posted 1o your
Account on the date on which they are presented for payment.
The available balance in your Account is the amount available for
withdrawal under the terms of TD Bank's Funds Availability Policy.

Overdrafts for Account Analysis Customers
Please see the section of the Agreement captioned " Overdrafts.”
Notwithstanding anything to the contrary stated in that section of
the Agreement, for Business Checking Accounts using Account
Analysis billing, the following additional terms apply:

Uncollected Funds Fees. If you have a Business Checking
Account that is subject to Account Analysis billing, an Overdraft
may occur if the available balance in your Account is not sufficient
to pay a check or other item presented to us for payment from
your Account. If this happens because funds deposited to your
Account are not yet available for withdrawal under TD Bank'’s
Funds Availability Policy to cover the check or item, we may
assess an Uncollected Funds (UNC) fee on your Account Analysis
Statement, rather than an Overdraft fee. See the Business Fee
Schedule and Business Schedule of Charges for additional
information. UNC fees may be offset on the Account Analysis
Statement by an Earnings Credit (see below).

Drawn Against Uncollected Funds Fees. When you use
uncollected funds, including overdrawn funds, we may charge
you interest on those funds in the form of a Drawn Against
Uncollected (DAU) fee. When you deposit a check or other item
drawn on another bank (the “paying bank”), it may take some
time for us to receive (collect) the funds from the paying bank.
We may allow you to use those funds before we receive them
from the paying bank (see TD Bank’s Funds Availability Policy for
information concerning when such funds are made available to
you). DAU fees are typically assessed in addition to other per-item
fees that may apply, including Overdraft fees and UNC fees. The
DAU fee is calculated each calendar month based on a daily
interest rate (see the Business Fee Schedule and the Business
Schedule of Charges for more information about the rate used
to calculate the DAU fee). To determine the DAU fee, we multiply
that rate by the average monthly negative collected balance of
your Account for the month, and then multiply that result by the
number of days in the calendar month. DAU fees are charged
monthly and noted on your Account Analysis Statement. DAU
fees may be offset on the Account Analysis Statement by an
Earnings Credit (see below).
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Earnings Credits. If your Business Checking Account is eligible,
your Account may receive earnings credits each calendar month,
based on the investable balance in your Account. Earnings credits
are calculated by applying an Earnings Credit Rate (ECR) to the
monthly average investable balance in your Account. The ECRis a
variable rate. The ECR and Account balance available for services
for which earnings credits are applicable may be changed at any
time at our sole discretion.

The earnings credit is shown on your Account Analysis Statement,
and may be used as an offset against many fees incurred during
the current monthly cycle, including certain Overdraft fees
and Uncollected Funds fees. The first five (5) Overdraft and/or
Uncollected Funds fees you incur on any Business Day will be
charged to your Account without any earnings credit offset. Any
additional Overdraft fees and Uncollected Funds fees incurred on
any Business Day will be included in the “Treasury Management”
fees on your Account Analysis Statement and can be offset by
using earnings credits.

To calculate your monthly average investable balance each
calendar month, we take the average total amount of funds
in your Account (also known as the average monthly Ledger
Balance), then we subtract the average amount of your deposited
funds that is not available for withdrawal under the terms of
TD Bank’s Funds Availability schedule (also known as Float),
and then we subtract an amount equal to TD Bank's Reserve
Reguirement on your average monthly Account balance. Please
note that TD Bank determines the reserves applicable to Accounts
under the rules of government reserve policies, and we may
change or increase the Reserve Requirement percentage at any
time without prior notice. Please also note that for certain Treasury
Management products, TD Bank may not subtract a Reserve
Requirement amount.

Small Business Overdraft Protection. Small Business Overdraft
Protection Line of Credit and Small Business Savings Overdraft
Protection only cover Overdrafts that would trigger an Overdraft
fee. These products do not cover Uncollected Funds transactions
that would result in a UNC fee. These products also do not
cover any DAU fees 1hat may be associated with an Overdraft or
Uncollected Funds transaction.
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City of Sunny Isles Beach
Request for Proposals
No. 14-04-02
TD Bank, N.A.

Pricing and Fees



Bank Pricing and Fees

» Provide a schedule of proposed services and fees including earnings credit rate and, if applicable, interest
rate on excess balances (amount that exceeds target minimum balance that produces a monthly earnings
credit sufficient to pay/offset all service fees each month).

TD Bank has thoroughly examined the City of Sunny Isles Beach RFP for Banking Services. We
are confident that we can provide all of the required services and exceed your expectations.

TD BANK OFFERS THE FOLLOWING TO THE CITY OF SUNNY ISLES BEACH:

TD Bank re commends to the City of Sunny Isles Beach our Municipal Non-Interest Checking
Account which will obtain an Earnings Credit Rate on collected balances to offset fees. TD Bank
will collateralize these funds in a ccordance with Florida State S tatutes Chapter 280 governing
Public Funds. For any additional funds not needed to cover service charges, TD Bank will offer
our Municipal interest Checking or Public Funds Money Market accounts to maximize th e City’s
interest earnings. Funds within these account(s) are Fully Collateralized in Accordance with FL
State Statutes governing Public Funds.

The following rates are proposed:

Earnings Credit Rate:

¢ TD Bank will provide the City of Sunny Isles Beach an EARNINGS CREDIT RATE of 45
basis points on balances utilized to offset bank ser vice charges. This rate will be bank
managed, which will be determined by market conditions. The City’s target balance will be
$2.53 MM (based on volume information provided) in a non -interest bearing account to
offset the City’s service charges.

e This option offers the highest ECR based on our review of your services and activity
results, in the Cit y’s fees being co vered. Maintenance of p roper deposit levels in the
Municipal Non-Interest Checking Account is d etermined by the City as you balance
interest earned against potential fees. TD Bank will review the projected target balance
periodically to ensure the City is optimizing the use of their balances for earnings credits
and interest.

e Pricing is based on information provided to us for review and is subject to change if the
relationship is materially different.

Public Funds Money Market Interest Rate:

e TD Bank will provide the City of Sunny Isles Beach an INTEREST RATE of 20 basis points
on excess funds not needed to offset bank service fees. This rate will be bank managed,
which will be determined by market conditions.

» We will conduct regular Relationship Reviews and TD Bank will inform the City of Sunny
Isles Beach its options to maximize returns while providing safety and liquidity.

TD Bank
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Pricing and Fees

Fees Waived:

» TD Bank wiill WAIVE THREE {(3) MONTHS OF SERVICE CHARGES (after services are fully
implemented) for the City of Sunny Isles Beach to help offset any transition costs.

« TD Bank will provide to the City of Sunny Isles Beach up to $2,000.00 towards the initial
order of banking supplies such as deposit tickets, checks, disposable night bags and
endorsement stamps. TD Bank will provide the City unlimited coin wrappers and unlimited
bill straps at NO COST. This will additionally aid the City with any transition cost.

e« TD Bank will WAIVE ALL IMPLE MENTATION /SOFTWARE FEES _ for any treasury
management products/services.

e TD Bank will NOT charge the City of Sunny Isles Beach ANY FDIC CHARGES providing the
City an additional cost savings.

Technical Support:

e TD Bank will provide local technical support and staff training to the City of Sunny Isles
Beach for services such as online banking (eTr easury) and other Treasury Management
Services.

Explanation of Interest & Earnings Credit Rate Calculations:

TD Bank’s ECR and Interest rates are not directly tied to any specific financial market rate at this
time. We utilize a “managed” rate method of determining ECR and in terest each month. In the
management of these rates, a central leadership rate committee examines competitive data and
various indices, including US Treasury Bill, short-term auction rates, monthly average short-term
LIBOR, Fed Funds and other investment/economic barometers to determine when changes to TD
Bank’'s ECR & Interes t rate is requir ed. Rates are established each month based on real-time
positions in these indices and are tempered by historic and emerging trends or events. TD Bank
reserves the right to ¢ hange its rate and methodology from time to time in its sole an d absolute
discretion without regard to any external interest rate index or market conditions.

Note: Should the District have questions regarding the FDIC program described, please contact
us or visit www.FDIC.GOV for additional information.

¢ The Proposer must complete ATTACHMENT A and submit with their proposal.

TD Bank has completed and submitted Attachm ent A within this pricing and fees s ection of the
proposal.

TD Bank
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RFP 2014-04-03
Banking Services

ATTACHMENT A

City of Sunny Isles Beach

Total Cost Pro

posal:

Note: Proposers are to complete the unit price and total monthiy cost columns below. List any additional fees not referenced hereinin the space provided, or in an attachment. Praposers
may also submit their own file in hard copy excel format, along with a CD of the excel file to be included as part of the proposal submittal, as long as the analysis prepared, at a minimum includes the items

below with unit price and monthly cost information.

Service Provided

FDIC insurance Charge

Balance Related Charges =

General Banking Services

3 Mth Avg
Unit Volume

Unit Price

Monthily Cost

Comments

37,870,000

$0.41

35.26

Deposits and Other Credits 86

Items deposited - BB&T 81 $0.06 4.86
Items Deposited - In State 577 $0.06 34.62
ttems Deposited - Other 275 $0.06 16.50
Checks Paid and Other Debits 357 $0.10 35.70
Branch Check image Access 1 $0.00 -
Coin and Currency Deposited 36,528 $0.00 -
Deposit Corrections 0 $0.00 -
Night Depository Services 50 30.00 -
Easy Image Statement 1 $0.00 -
Returned Deposit/Cash ltem 3 $5.50 16.50

Wire TransferServices @ @ 1
CMOL Outgoing Repetitive Wires 14 $6.60 92.40
CMOL Outgoing Non-Repetitive Wires 0 $6.60 -

Incoming Wires

e ACH Services
ACH Received Credit 82 $0.12 9.84
ACH Received Debit 21 $0.12 2,52
ACH Monthly Maintenance 1 $27.50 27.50
Total ACH Originated Items 2 $0.09 0.18
ACH Acct Block Filter Service 1 $2.75 2.75 {Per Fitler
ACH Acct Block Reports 1 $11.00 11.00 |Per Account
CMOL ACH File 0 $8.80 -

CD-Rom Multiple Acct Fee

CMOL CD Acct Maintenance

CD -Rom Maintenance 1 $19.25 19.25

CD-Rom Items 304 $0.03 9.12

CD-Rom Disk 1 $2.75 2.75 |Additional accounts on same CD
2 $0.00 -

L |||l |en “|nies | <2 [0 [ e en e <3 |en e @il lnlajalsalale e ol

{No fee for Op/Payroll/Merch acct}

1 $0.00 -
CMOL Business Banking 4 $6.60 26.40 |online additional accounts
CMOL CD Acct Maintenance 1 $0.00 -
CMOL - CD Loaded Items 84 $0.00 -
CMOL Business Banking 1 $49.50 49.50 {Main online package maintenance
CMOL BusBank - PD Loaded Items (Fee for AP acct) a8 $0.00 -
CMOL BusBank - PD Loaded items 527 $0.00 $ -

TD Bank
RFP No.

14-04-02
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ATTACHMENT A

RFP 2014-04-03
Banking Services

City of Sunny Isles Beach

Total Cost Proposal:

includes the items below with unit price and monthly cost information.

Note: Proposers are to complete the unit price and total monthly cost columns below. List any additional fees not referenced herein in the space provided, or in an attachment.
Proposers may also submit their own file in hard copy excel format, along with a CD of the excel file to be included as part of the proposal submittal, as long as the analysis prepared, at a minimum

. . 3 Mth Avg Unit Price Monthly Cost Comments
Service Provided i
Unit Volume
CMOL BusBank - Image Retrieved (Fee for Operating acct) $0.00 $ -
3
CMOL BusBank - image Retrieved {No fee for AP/Payroll/Merch acct) $0.00 $ -
8

CMOL BusBank - Stop Pay 6 mth
Cash Management Services

payments effective for 365 days

ZBA + Master

ZBA + Sub

ZBA + Reporting

Checks Drawn on Canadian Banks

Other (newly added services):

Positive Pay

Remote Deposit Capture

Account Maintenance 4 $9.35 $ 37.40

Online Transactions over 500 91 $0.06 $ 5.46

Online First 2 SecurelD Tokens 2 $1.65 $ 3.30

Online Additional SecurelD Tokens 8 $3.30 $ 26.40

Positive Pay File Transmissions 2 $8.25 $ 16.50 | capped at 10
Positive Pay checks paid per item 357 $0.04 $ 14,28

Digital Express Additional Scanners 0 $27.50 $ -

Digital Express Checks Deposited 933 $0.03 $ 27.99 | Digital Per ltem
Returned Deposited Items- Final Presentiment $5.50

ACH Positive Pay 1 $8.25

ACH Notification of Change (NOC) $2.20

TD Bank
RFP No. 14-04-02
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% Banik

Commercial Plus Card Sample Rebate

Schedule

Pricing Prepared for: City of Sunny Isles Beach

Rebate Program:

The TD Commercial Plus Card & TD ePayables Rebate Program financially rewards clients for
making procurement, travel and AP payments using their TD Bank issued commercial card
solution. The program offers an increased rebate incentive for incrementally expanding annual
spend volumes. The attractive program’s annual spend and rebate tiers are outlined below:

Rebate in Basis Points 2

Rebate in Basis Points
> $50,000,000 145 140 135
$25,000,000 - $50,000,000 135 130 125
$20,000,000 - $24,999,999 125 120 115
$15,000,000 - $19,999,999 115 110 105
$10,000,000 - $14,999,999 105 100 95
$7,500,000 - $9,999,999 95 90 85
$5,000,000 - $7,499,999 85 80 75
$2,500,000 - $4,999,999 75 70 65
$1,000,000 - $2,499,999 65 60 §5

Interchange Type
Visa Purchasing Large Ticket (PLT) 35
Visa Large Purchase Advantage (LPA) 20

! Annual Dollar Spend = Purchase totals less returns for 12 month period from first month with spend

? Rebates paid annually

TD Bank
RFP No. 14-04-02
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Banlk Commercial Plus Card Sample Rebate
Schedule

Applicable / Potential Fees:
Custom logo on cards $700.00 one-time implementation

Outbound reporting file:
- Custom mapping and programming  $150.00 per hour

- Data Transmission $200.00 per month (waived)

Special request items:

- Express Card Delivery $25.00 per card

- Printed Statements $1.00 per statement

Cash Advance: 3.00%. Minimum of $5.00 / Maximum of $50.00
Foreign Transaction Fee 1.00%

Finance Charge 13.90% APR

Client Acceptance:

Signature:

Printed Name:

Title: Date:

D Bank
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City of Sunny Isles Beach
Request for Proposals

No. 14-04-02
Banking Services



CITY OF SUNNY ISLES BEACH
18070 Collins Avenue ,

Sunny lsles Beach, Florida 33160

305.947.0606

www.sibfl.net |

Request for Proposal

Banking Services

Banking Services
Request for Proposal No. 14-04-02

Publish Date: Bid Due and Bid Opening Date:

04/24/2014 5/15/2014 at 2:30 PM
Pre-Bid Conference: Where to Deliver Proposal
Intentionally Omitted Sunny Isles Beach Government Center

18070 Collins Avenue
Sunny Isles Beach, Florida 33160
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CITY OF SUNNY ISLES BEACH
18070 Collins Avenue

Sunny lsles Beach, Florida 33160
305.947.0606

www.sibfl.net

LEGAL ADVERTISEMENT
NOTICE TO BIDDER

NOTICE IS HEREBY GIVEN that the City of Sunny Isles Beach is seeking sealed Bids for the following
work as specified:

Banking Services
Request for Proposal No. 14-04-02

The Bid Specifications for this Request for Proposal are available from DemandStar by calling (800) 711-
1712 or by accessing their website at www.demandstar.com and Bidsync by calling (800) 990-9339 or by
accessing their website at www.bidsync.com. The Bid Specifications may also be examined at the City of
Sunny lIsles Beach — Office of the City Clerk. Vendors who obtain the Bid Specifications from sources other
than DemandStar, Bidsync or the City of Sunny Isles Beach are cautioned that their Bid response package
may be incomplete. Addenda will be posted and disseminated by DemandStar and Bidsync at least five
days prior to the submittal date to all vendors who are listed on the official list. The City may not accept
incomplete Bids.

Bids shall be on a unit price basis; segregated Bids will not be accepted. Sealed Bids will be received by
the City Clerk no later than 2:30 PM, on Thursday, 5/15/2014 at the Sunny lIsles Beach Government
Center located at 18070 Collins Avenue, 4™ floor, Sunny Isles Beach, Florida, 33160. Bids received after
this time will not be considered. The City is under no obligation to return Bids. Timely submitted Bids will
be opened publicly and read aloud at this time.

The envelope containing the sealed Bid must be clearly marked:

“IMPORTANT, BID ENCLOSED”
Proposal No. 14-04-02
Banking Services
OPENING DATE AND TIME: Thursday, 5/15/2014 at 2:30 PM

The Owner reserves the right to reject any or all Bids, with or without cause, to waive technical errors and
informalities, and to accept the Bid, which best serves the interest of, and represents the best value to, the
Owner in conformity with the criteria set forth in Section 62-8 of the Code of Ordinances of the City of
Sunny Isles Beach.

All questions regarding Request for Proposal No. 14-04-02 shall be directed in writing to Jane A. Hines,
CMC, City Clerk, at least five (5) business days prior to the date of the Bid opening. Questions may be
submitted via email to: JHines@sibfl.net or via facsimile (305) 792-1563 or via regular mail at: Jane A.
Hines, CMC, City Clerk, City of Sunny Isles Beach, 18070 Collins Avenue, Sunny Isles Beach, FL 33160.

Jane Hines, CMC, City Clerk
City of Sunny Isles Beach

City of Sunny Isles Beach |Request for Proposal No. 14-04-02




CITY OF SUNNY ISLES BEACH

18070 Collins Avenue |

unny lsles Beach, Florida 33160

SECTION 1
INSTRUCTIONS TO BIDDER /7 GENERAL TERMS AND CONDITIONS

305.947.0606

www.sibfl.net |

THESE INSTRUCTIONS ARE STANDARD FOR ALL BID COMMODITIES/SERVICES ISSUED BY THE CITY OF SUNNY ISLES BEACH. THE CITY OF SUNNY ISLES BEACH MAY DELETE,
SUPERSEDE OR MODIFY ANY OF THESE STANDARD INSTRUCTIONS FOR A PARTICULAR CONTRACT BY INDICATING SUCH CHANGE IN SPECIAL INSTRUCTIONS TO BIDDERS
OR IN THE BID SHEETS. ANY AND ALL SPECIAL CONDITIONS THAT MAY VARY FROM THE GENERAL CONDITIOONS SHALL HAVE PRECEDENCE. BIDDER AGREES THAT THE
PROVISIONS INCLUDED WITHIN THIS BID OR RFP SHALL PREVAIL OVER ANY CONFLICTING PROVISION WITHIN ANY STANDARD FORM CONTRACT OF THE BIDDER
REGARDLESS OF ANY LANGUAGE IN BIDDER'S CONTRACT TO THE CONTRARY.

1.1

1.2

1.3

1.4

1.5

CLARIFICATION/EXPLANATION/QUESTIONS:

Any questions concerning the Bid Specifications or any required need
for clarification must be made to Jane A. Hines, MMC, City Clerk via
email to: JHines@sibfl.net or via facsimile (305) 792-1563 or via
regular mail at: Jane A. Hines, MMC, City Clerk, City of Sunny Isles
Beach, 18070 Collins Avenue, Sunny Isles Beach, FL 33160. Such
requests for clarification/explanation or questions must be made in
writing to Jane A. Hines, CMC, City Clerk, at least five (5) business
days prior to the date of the Bid opening. Interpretations or
clarifications considered necessary by the City will be issued by
addenda and posted/disseminated by DemandStar
(www.demandstar.com) to all parties listed on the official plan
holders’ list as having received the Bid documents. Only questions
answered by written addenda shall be binding. Oral interpretations
or clarifications shall be without legal effect. No plea of ignorance
or delay or required need of additional information shall exempt a
Proposers from submitting their Bid on the required date and time
as publicly noted.

PLAN HOLDER'S LIST:

As a convenience to vendors, the City of Sunny Isles Beach has made
available via internet lists of all plan holders for each Request for
Proposal, Request for Qualifications, and Invitation to Bid. The
information is available via DemandStar by calling (800) 711-1712 or
by accessing their website at www.demandstar.com and Bidsync by
calling (800) 990-9339 or by accessing their website at
www.bidsync.com or by calling the Office of the City Clerk at (305)
792-1703.

ADDENDA TO SPECIFICATIONS:

If any addenda are issued after the initial specifications are released,
the City will post and disseminate the addenda through DemandStar.
For those projects with separate plans, blue prints, or other materials
that cannot be accessed through the internet, the Office of the City
Clerk will make good faith effort to ensure that all registered
proposers (those who have been registered as receiving a Bid
package) receive the documents. It is the responsibility of the
vendor prior to the submission of any Bid to check the above website
or contact the Office of the City Clerk at (305) 792-1703 to verify any
addenda issued. The receipt of all addenda must be acknowledged
on the Bid Response Sheet.

SPECIAL ACCOMMODATIONS:

Any person requiring a special accommodation at a Pre-Bid
Conference or Bid/RFP/RFP opening because of a disability should
call the Office of the City Clerk at (305) 792-1703 at lease five (5)
days prior to the Pre-Bid Conference or Bid/RFP/RFP opening. If you
are hearing or speech impaired, please contact the Office of the City
Clerk by calling the City of Sunny Isles Beach using the Florida Relay
Service which can be reached at 1(800) 955-8771 (TDD).

PUBLIC ENTITY CRIMES STATEMENT:

Pursuant to the provisions of paragraph (2) (a) of section 287.133,
Florida statutes -"a person or affiliate who has been placed on the
convicted vendor list following a conviction for a public entity crime
may not submit a Bid on a contract to provide any goods or services
to a public entity, may not submit a Bid on a contract with a public
entity for the construction or repair of a public building or public
work, may not submit Bids on leases of real property to a public

1.6

1.7

1.8

1.9

1.10

1.11

entity, may not be awarded to perform work as a Contractor,
supplier, sub-Contractor, or consultant under a contract with any
public entity, and may not transact business with any public entity in
excess of the threshold amount provided in section 287.107, for
category two for a period of 36 months from the date of being placed
on the convicted vendor list”.

BID DEADLINE:

Bids must be submitted no later than the time and date shown within
this document.

SEALED BID:

The entire Bid Response Package shall be placed in an opaque
envelope (with all items listed on the Bid checklist form and all other
items required within this Request for Proposal must be executed)
and submitted in a sealed envelope.

BID EXECUTION, SIGNATURES, ERASURE/CORRECTION:

All Bids shall be signed in blue ink. All price quotes shall be
typewritten or printed with ink. All corrections made by the
proposers prior to the opening must be initialed and dated by the
proposers. No changes or corrections will be allowed after Bids are
opened. Bids must contain an original, manual signature of an
authorized representative of the company.

WITHDRAWAL OF BIDS:

Proposers may withdraw Bids only by written request and shall
forward the withdrawal request via “Certified U.S. Mail — Return
Receipt Requested” prior to the Bid opening time. Negligence on the
part of the Proposers in preparing the Bid confers no right for the
withdrawal of the Bid after it has been opened.

BID OPENING:

Bids will be opened publicly at the time and place stated in the Notice
to Bidder. It is the responsibility of the proposers to insure that the
Bid reaches the Office of the City Clerk on or before the closing hour
and date stated on the Request for Proposal. After the Bid opening,
the contents of the Bid Form will be made public for the information
of vendors and other interested parties who may be present either
in person or by representative. Bids that are received after the Bid
opening time will not be considered and will not be returned.

EVALUATION OF BIDS:

The City, at its sole discretion, reserves the right to inspect any/all
Proposers facilities to determine their capability of meeting the
requirements for the Contract. Also, price, responsibility, and
responsiveness of the Proposers, the financial position, experience,
staffing, equipment, materials, references, and past history of
service to the City and/or with other units of state, and/or local
governments in Florida, or comparable private entities, will be taken
into consideration in the Award of the Contract.

1.11.1 Hold Harmless: All Proposer’s shall hold the City, it's
officials and employees harmless and covenant not to
sue the City, it's officials and employees in reference to
their decisions to reject, award, or not award a Bid, as
applicable.
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1.11.2 Cancellation: Failure on the part of the Proposers to
comply with the conditions, specifications,
requirements, and terms as determined by the City,
shall be just cause for cancellation of the Award.

1.11.3 Disputes: If any dispute concerning a question of fact
arises under the Contract, other than termination for
default or convenience, the Contractor and the City
department responsible for the administration of the
Contract shall make a good faith effort to resolve the
dispute.  If the dispute cannot be resolved by
agreement, then the department with the advice of the
City Attorney shall resolve the dispute and send a
written copy of its decision to the Contractor, which
shall be binding on both parties.

AGREEMENT:

After the Bid award, the City will, at its option, prepare an Agreement
specifying the terms and conditions resulting from the award of this
Bid. The vendor will have ten (10) calendar days after notification of
the award by the City to execute the Agreement and provide the
required Performance Bond.

The Proposers who has the Contract awarded to them and who fails
to execute the Agreement and furnish the Performance Bond and
Insurance Certificates within the specified time shall forfeit the Bid
Security that accompanied their Bid, and the Bid Security shall be
retained as liquidated damages by the City, and it is agreed that this
sum is a fair estimate of the amount of damages the City will sustain
in case the Proposers fails to enter into the Contract and furnish the
Bonds as herein before provided. Bid Security deposited in the form
of a cashier’s check drawn on a local bank in good standing shall be
subject to the same requirements as a Bid Bond.

The performance of the City of Sunny Isles Beach of any of its
obligations under the agreement shall be subject to and contingent
upon the availability of funds lawfully expendable for the purposes
of the agreement for the current and any future periods provided for
within the Bid specifications.

PAYMENTS:

Payment will be made after commodities/services have been
received, accepted, and properly invoiced as indicated in the contract
and/or purchase order. Invoices must bear the purchase order
number.

BRAND NAMES:

If a brand name, make, of any "or equal" manufacturer trade name,
or vendor catalog is mentioned whether or not followed by the words
“approved equal” it is for the purpose of establishing a grade or
quality of material only. Vendor may offer equals with appropriate
identification, samples, and/or specifications on such item(s). The
City shall be the sole judge concerning the merits of items Bid as
equals.

MATERIAL:

Material(s) delivered to the City under this Bid shall remain the
property of the seller until accepted to the satisfaction of the City.
In the event materials supplied to City are found to be defective or
do not conform to specifications, the City reserves the right to return
the product(s) to the seller at the seller’s expense.

SAMPLES:

Samples of items, when required, must be furnished by the
Proposers free of charge to the City. Each individual sample must
be labeled with the Proposers name and manufacturer's brand name
and delivered by them within ten (10) calendar days of Proposers
receipt of the “Notice to Proceed”, unless schedule indicates a
different time. If samples are requested subsequent to the Bid
opening, they should be delivered within ten (10) calendar days of
the request. The City will not be responsible for returning samples.

QUANTITY GUARANTY:
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No guaranty or warranty is given or implied by the City as to the total
amount that may or may not be purchased from any resulting
Contract or Award. These quantities are for Bid purposes only and
will be used for tabulation and presentation of the Bid. The City
reserves the right to increase or decrease quantities as required,
even significantly. The prices offered herein and the percentage rate
of discount applies to other representative items not listed in this Bid.

GOVERNMENTAL RESTRICTIONS ON MATERIALS:

In the event any governmental restrictions may be imposed which
would necessitate alteration of the material quality, workmanship, or
performance of the items offered on this Bid prior to their delivery,
it shall be the responsibility of the successful Proposers to notify the
City at once, indicating in their letter the specific regulation which
required an alteration. The City of Sunny Isles Beach reserves the
right to accept any such alteration, including any price adjustments
occasioned thereby, or to cancel at no further expense to the City.

SAFETY STANDARDS:

The Proposers warrants that the product(s) supplied to the City
conforms in all respects to the standards set forth in the occupational
safety and health act (OSHA) and its amendments. Bids must be
accompanied by a materials data safety sheet (MSDS) when
applicable.

WARRANTIES:
Successful Proposers shall act as agent for the City in the follow-up
and compliance of all items under Warranty/Guaranty and complete

all forms for Warranty/Guarantee coverage under this Contract.

COPYRIGHTS/PATENT RIGHTS:

Proposers warrants that there has been no violation of copyrights or
patent rights in manufacturing, producing or selling of goods shipped
or ordered, as a result of this Bid. The seller agrees to indemnify
City from any and all liability, loss, or expense occasioned by any
such violation.

LOCAL BUSINESS TAX (OCCUPATIONAL LICENSE
REGISTRATION):

The contractor shall be responsible for obtaining and maintaining
throughout the contract period his or her city and county local
business tax receipts. Each vendor submitting a Bid on this Request
for Proposal shall include a copy of the company’s local business
tax/occupational license(s) with the Bid response. For information
specific to City of Sunny Isles Beach local business tax/occupational
licenses, please call Code Enforcement & Licensing at (305) 792-
1705. If the contractor is operating under a fictitious name as
defined in Section 865.059, Florida Statutes, proof of current
registration with the Florida Secretary of State shall be submitted
with the Bid. A business formed by an attorney actively licensed to
practice law in this state, by a person actively licensed by the
Department of Business and Professional Regulations or the
Department of Health for the purpose of practicing his or her licensed
profession, or by any corporation, partnership, or other commercial
entity that is actively organized or registered with the Department of
State shall submit a copy of the current licensing from the
appropriate agency and/or proof of current active status with the
Division of Corporations of the State of Florida.

LIABILITY, INSURANCE, PERMITS AND LICENSES:

Proposers shall assume the full duty, obligation, and expense of
obtaining all necessary licenses, permits, inspections, and insurance
required. The Proposers shall be liable for any damages or loss to
the City occasioned by negligence of the Proposers (or their agent)
or any person the Proposers has designated in the completion of
their contract as a result of the Bid. Contractor shall be required to
furnish a copy of all licenses, certificates of competency or other
licensor requirements necessary to practice their profession as
required by Florida State Statute, Miami-Dade County, and City of
Sunny Isles Beach Code. Contractors shall include current Miami-
Dade County Certificates of Competency. These documents shall be
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furnished to the City along with the Bid response. Failure to furnish
these documents or to have required licensor will be grounds for
rejecting the Bid.

CERTIFICATE(S) OF INSURANCE:

Proposers shall furnish to the Office of the City Clerk, City of Sunny
Isles Beach, 18070 Collins Avenue, Sunny Isles Beach, Florida 33160,
certificate(s) of insurance which indicate that insurance coverage has
been obtained from an insurance company authorized to do business
in the State of Florida or otherwise secured in a manner satisfactory
to the City, for those coverage types and amounts listed in this
document, in an amount equal to 100% of the requirements and
shall be presented to the City prior to issuance of any Contract(s) or
Award(s) Document(s). The City of Sunny Isles Beach shall be
named as "additional insured" with respect to this coverage. The
required certificates of insurance shall not only name the types of
policies provided, but shall also refer specifically to this Bid and
section. At the time of Bid submission the Proposers must submit
certificates of insurance as outlined in the General Conditions
section. All required insurances shall name the City of Sunny Isles
Beach as additional insured and such insurance shall be issued by
companies authorized to issue insurance in the State of Florida. It
shall be the responsibility of the Proposers and insurer to notify the
City Manager of the City of Sunny Isles Beach of cancellation, lapse,
or material modification of any insurance policies insuring the
Proposers, which relate to the activities of such vendor and the City
of Sunny Isles Beach. Such notification shall be in writing, and shall
be submitted to the City finance support service director thirty (30)
days prior to cancellation of such policies. This requirement shall be
reflected on the certificate of insurance. Failure to fully and
satisfactorily comply with the city's insurance and bonding
requirements set forth herein will authorize the City Manager to
implement a rescission of the Bid award without further City
Commission action. The Proposers hereby holds the City harmless
and agrees to indemnify City and covenants not to sue the City by
virtue of such rescission.

ASSIGNMENT:

The Contractor shall not transfer or assign the performance required
by this Bid without prior written consent of the City Manager. Any
award issued pursuant to the Request for Proposal and monies which
may be due hereunder are not assignable except with prior written
approval of the City Manager. Further, in the event that the majority
ownership or control of the Contractor changes hands subsequent to
the award of this contract, Contractor shall promptly notify City in
writing (via United States Postal Service — Certified Mail, Return
Receipt Requested) of such change in ownership or control at least
thirty (30) days prior to such change and City shall have the right to
terminate the contract upon sixty (60) days written notice, at City's
sole discretion.

HOLD HARMLESS/INDEMNIFICATION:

The Contractor shall indemnify, hold harmless, and defend the City
of Sunny Isles Beach, it's officers, agents and employees from and
against any claims, demands or causes of action of whatsoever kind
or nature arising out of error, omission, negligent act, conduct, or
misconduct of the Contractor, their agents, servants or employees in
the provision of goods or the performance of services pursuant to
this Bid and / or from any procurement decision of the City including
without limitation, awarding the Contract to the Contractor.

NON-CONFORMANCE TO CONTRACT:

The City of Sunny Isles Beach may withhold acceptance of, or reject
items which are found upon examination, not to meet the
specification requirements. Upon written notification of rejection,
items shall be removed within (5) calendar days by the vendor at
their own expense and redelivered at their expense. Rejected goods
left longer than thirty (30) calendar days will be regarded as
abandoned and the City shall have the right to dispose of them as
its own property. Rejection for non-conformance or failure to meet
delivery schedules may result in the Contractor being found in
default.
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DEFAULT PROVISION:

In case of default by the Proposers, the City of Sunny Isles Beach
may procure the articles or services from other sources and hold the
Proposers responsible for any excess costs occasioned or incurred
thereby.

SECONDARY/OTHER VENDORS:

The City reserves the right in the event the primary vendor cannot
provide an item(s) or service(s) in a timely manner as requested, to
seek other sources without violating the intent of the Contract.

DEFINITIONS:

Wherever used in these General Conditions or in the other Contract
Documents, the following terms shall have the meaning indicated
which shall be applicable to both the singular and plural thereof:
Acceptance: Acceptance by the City of the Work as
being fully complete in accordance with
the Contract Documents subject to
waiver of claims.

Agreement: The written Agreement between the City

and the Contractor covering the Work to

be performed, which includes the

Contract Documents.

Addenda: Written or graphic instruments issued

prior to the Bid Opening which modify or

interpret the Contract Documents,

Drawings and Specifications, by addition,

deletions, clarifications or corrections.

Approved: Means approved by the City.

Bid: The offer of the Proposers submitted on
the prescribed form setting forth the
prices for the Work to be performed.

Proposers: Any person, firm or corporation

submitting a Bid for Work.

Bonds: Bid, performance bond and other
instruments of security, furnished by the
Contractor and their surety in accordance
with the Contract Documents and in
accordance with the law of the State of
Florida.
Change Order: A written order to the Contractor signed
by the City authorizing an addition,
deletion or revision in the Work, or an
adjustment in the Contract Price or the
Contract Time issued after execution of
the Agreement.

City: City of Sunny Isles Beach, 18070 Collins
Avenue, Sunny Isles Beach, Florida
33160.

Contract Documents: Contract Documents shall include,
Instructions to Proposers, Contractor's
Bid, the Bonds, the Notice of Award, the
Agreement between the City and
Contractor as well as any addenda
thereto, these General Conditions,
Special  Conditions, the  Technical

Specifications, Drawings and
Modifications, ~ Notice to  Proceed,
Request  for  Proposal, Insurance

Certificates, Change  Orders and
Acknowledgment of Conformance with
the City of Sunny Isles Beach.
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Contract Price:

Contract Time:

Contracting Officer:

Contractor:

Day:

Field Order:

Modification:

Notice of Award:

Samples:

Specifications:

Statement of Services:

Supplier:

Work:

Written Notice:

The total monies payable to the
Contractor under the Contract
Documents.

The number of calendar days stated in
the Agreement for the completion of the
Work.

The individual who is authorized to sign
the contract documents on behalf of the
City's governing body.

The person, firm or corporation with
whom the City has executed this
Agreement.

A calendar day of twenty-four hours
measured from midnight to the next
midnight.

A written order issued by the City which
clarifies or interprets the Contract
Documents or orders minor changes in
the Work.

Modification means any one of the
following: (a) a written amendment of
the Contract Documents signed by both
parties, (b) a Change Order, (c) a written
clarification or interpretation if issued by
the City, or (d) a written order for minor
change or alteration in the Work issued
by the City. A modification may only be
issued after execution of the Agreement.

The written notice by City to the apparent
successful Proposers stating that upon
compliance with the conditions precedent
to be fulfilled by him within the time
specified, City will execute and deliver
the Agreement to him.

Physical examples which illustrate
materials, equipment or workmanship
and establish standards by which the
Work will be judged.

Those portions of the Contract
Documents  consisting of  written
technical descriptions of materials,
equipment, construction systems,
standards and workmanship as applied to
the Work.

The form furnished by the City which is
to be used by the Contractor in
requesting progress payments.

Any person or organization who supplies
materials or equipment for the Work,
including that fabricated to a special
design, but who does not perform labor
at the site.

Any and all obligations, duties and
responsibilities  necessary to  the
successful completion of the Project
assigned to or undertaken by Contractor
under the Contract Documents, including
all labor, materials, equipment and other
incidentals, and the furnishing thereof.

The term “Notice” as used herein shall
mean and include all written notices,
demands, instructions, claims, approvals
and disapproval's required to obtain
compliance with Contract requirements.

1.31

1.32

1.33

1.34

1.35

Written notice shall be deemed to have
been duly served if delivered in person to
the individual or to a member of the firm
or to an officer of the corporation for
whom it is intended, or to an authorized
representative or such individual, firm, or
corporation, or if delivered at or sent by
registered mail to the last business
address known to them who gives the
notice. Unless otherwise stated in
writing, any notice to or demand upon
the City under this Contract shall be
delivered to the City.

BID AWARD:

The City reserves the right to reject any and all Bids at its sole
discretion. Bids shall be awarded by the City after the City performs
all necessary searches, inquiries, exploration, and analysis of the
Bids. The Bid shall be awarded to the lowest responsible and
responsive proposer whose Bid best serves the interests of and
represents the best value to the City in conformity with the criteria
set forth in Section 62-8 of the City Code. No Notice of Award will
be given until the City has concluded any investigation(s) as they
deem necessary to establish the Proposer’s capability to perform the
Services as described in this RFP, ITB, RFP or ITQ, as substantiated
by the required professional experience, client references, technical
knowledge and qualifications; and sufficient labor and equipment to
comply with the City's established standards, as well as the financial
capability of the Proposer to perform the Work in accordance with
the Contract Documents to the satisfaction of the City within the time
prescribed. The City reserves the right to reject the Bid of any
Proposers on the basis of these queries and investigations and who
does not meet the City's satisfaction, even though the firm may be
the lowest dollars and cents Bid. In analyzing Bids, the City will also
take into consideration client references, past work experience and
work product, proven ability to satisfactorily perform. If the Contract
is awarded, the City will issue the Notice of Award and give the
successful Proposers a Contract for execution within ninety (90) days
after opening of Bids. The City specifically reserves the right to award
the contract to a proposer who is not necessarily the lowest dollars
and cents proposers on the basis of the results of these queries and
investigation(s).

EXECUTION OF AGREEMENT:

At least four counterparts of the Agreement, the Performance Bond,
the Certificates of Insurance and such other Documents as required
by the Contract Documents shall be executed and delivered by
Contractor to the City within ten (10) calendar days of receipt of the
Notice of Award.

LAWS AND REGULATIONS:

The Contractor will give all notices and comply with all laws,
ordinances, rules and regulations applicable to the Work. If the
Contractor observes that the Specifications are at variance therewith,
they will give the City prompt written notice thereof, and any
necessary changes shall be adjusted by an appropriate modification.
If the Contractor performs any Work knowing it to be contrary to
such laws, ordinances, rules and regulations, and without such notice
to the City, they will bear all costs arising wherefrom.

TAXES:

The City of Sunny Isles Beach is exempt from sales tax imposed by
the State and/or Federal Government. Florida Sales Tax Exemption
No. 23-00-477131-54C appears on each purchase order. Exemption
certificates are available upon request.

DUTY TO DEFEND, INDEMNIFY AND SAVE HARMLESS:

In consideration of the separate sum of twenty-five dollars ($25.00)
and other valuable consideration, the Contractor shall defend,
indemnify and hold harmless the City, its officers, agents and
employees, from or on account of any injuries or damages, received
or sustained by any person or persons during or on account of any
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operations connected with the Work described in the Contract
Documents, or by or in consequence of any negligence in connection
with the same; or by use of any improper materials or by or on
account of any act or omission of the said Contractor or his Sub-
Contractor, agents, servants or employees. The Contractor will
defend, indemnify and hold harmless the City and their agents or
employees from and against all claims, damages, losses and
expenses including attorneys' fees arising out of or resulting from
the performance of the Work, provided that any such claim damage,
loss or expense (a) is attributable to bodily injury, sickness, disease
or death, or to injury to or destruction of tangible property (other
than Work itself) including the loss of use resulting wherefrom and
(b) is caused in whole or in part by any negligent act or omission of
the Contractor, Sub-Contractor, anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may
be liable, regardless of whether or not it is caused by a party
indemnified hereunder. In the event that a court of competent
jurisdiction determines that Sec. 725.06 (2), F.S. is applicable to this
Work, then in lieu of the above provisions of this section the parties
agree that Contractor shall indemnify, defend and hold harmless the
City, their officers and employees, to the fullest extent authorized by
Sec. 725.06 (2) F.S., which statutory provisions shall be deemed to
be incorporated herein by reference as if fully set forth herein. In
the event that any action or proceeding is brought against City by
reason of any such claim or demand, Contractor, upon written notice
from City shall defend such action or proceeding by counsel
satisfactory to City. The indemnification provided above shall
obligate Contractor to defend at its own expense or to provide for
such defense, at City's option, any and all claims of liability and all
suits and actions of every name and description that may be brought
against City, excluding only those which allege that the injuries arose
out of the sole negligence of City, which may result from the
operations and activities under this Contract whether the Work be
performed by Contractor, its Sub-Contractors, or by anyone directly
or indirectly employed by either.

DECISIONS ON DISAGREEMENTS:
The City will be the initial interpreter of the Technical Specifications.
CITY MAY TERMINATE:

If the Contractor is adjudged bankrupt or insolvent, or if they make
a general assignment for the benefit of their creditors, or if a trustee
or receiver is appointed for the Contractor or for any of their
property, or if they file a petition to take advantage of any debtor's
act, or to reorganize under bankruptcy or similar laws, or if they
repeatedly fails to supply sufficient skilled workmen or suitable
materials or equipment, or if they repeatedly fail to make prompt
payments to Sub-Contractors or for labor, materials or equipment or
they disregard laws, ordinances, rules, regulations or orders of any
public body having jurisdiction, or if they disregard the authority of
the City, of if they otherwise violate any provision of, the Contract
Documents, then the City may, without prejudice to any other right
or remedy and after giving the Contractor and the surety ten (10)
days written notice, terminate the services of the Contractor and take
possession of the Project and of all materials, equipment, tools,
construction equipment and machinery thereon owned by the
Contractor, and finish the Work by whatever method they may deem
expedient. In such case the Contractor shall not be entitled to
receive any further payment until the Work is finished. If the unpaid
balance of the Contract Price exceeds the direct and indirect costs of
completing the Project, including compensation for additional
professional services, such excess shall be paid to the Contractor. If
such costs exceed such unpaid balance, the Contractor will pay the
difference to the City. Such costs incurred by the City will be
determined by the City and incorporated in a Change Order. If after
termination of the Contractor under this Section, it is determined by
a court of competent jurisdiction for any reason that the Contractor
was not in default, the rights and obligations of the City and the
Contractor shall be the same as if the termination had been issued
pursuant to this document.

1.37.1 Where the Contractor’s services have been so
terminated by the City said termination shall not affect
any rights of the City against the Contractor then
existing or which may thereafter accrue. Any retention
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or payment of moneys by the City due the Contractor
will not release the Contractor from liability.

1.37.2 Upon ten (10) days written notice to the Contractor,
the City may, without cause and without prejudice to
any other right or remedy, elect to terminate the
Agreement. In such case, the Contractor shall be paid
for all Work executed and accepted by the City as of
the date of the termination. No payment shall be made
for profit for Work which has not been performed.

MISCELLANEOUS:
Proposers acknowledge the following miscellaneous conditions:

1.38.1 Whenever any provision of the Contract Documents
requires the giving of written notice it shall be deemed
to have been validly given if delivered in person to the
individual or to a member of the firm or to an officer of
the corporation for whom it is intended, or if delivered
at or sent by registered or certified mail, postage
prepaid, to the last business address known to them
who gives the notice.

1.38.2 The Contract Documents shall remain the property of
the City. The Contractor shall have the right to keep
one record set of the Contract Documents upon
completion of the Project.

1.38.3 The duties and obligations imposed by these General
Conditions, Special Conditions and Supplemental
Conditions and the rights and remedies available
hereunder, and, in particular but without limitation, the
warranties, guarantees and obligations imposed upon
Contractor and those in the Special Conditions and the
rights and remedies available to the City, shall be in
addition to, and shall not be construed in any way as a
limitation of, any rights and remedies available by law,
by special guarantee or by other provisions of the
Contract Documents.

1.38.4 Should the City or the Contractor suffer injury or
damage to its person or property because of any error,
omission, or act of the other or of any of their
employees or agents or others for whose acts they are
legally liable, claim shall be made in writing to the other
party within a reasonable time of the first observance
of such in jury or damage.

WAIVER OF JURY TRIAL:

City and Contractor knowingly, irrevocably voluntarily and
intentionally waive any right either may have to a trial by jury in
State or Federal Court proceedings in respect to any action,
proceeding, lawsuit or counterclaim based upon the Contract
Documents or the performance of the Work there under.

GOVERNING LAW:

The Contract shall be construed in accordance with and governed by
the law of the State of Florida.

VENUE:

Venue of any action to enforce the Contract Documents shall be in
Miami-Dade County, Florida.

ARBITRATION:

It is the intention of the parties that whenever possible, if a dispute
or controversy arises hereunder then such dispute or controversy
shall be settled by arbitration in accordance with the procedures,
rules and regulations of the American Arbitration Association. The
decision rendered by the Arbitrator shall be final and binding upon
the parties and judgment upon the award rendered by the arbitrator
may be entered in any court having jurisdiction. Arbitration shall be
held in Miami-Dade County, Florida. All costs of arbitration and
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attorneys’ fees incurred by the parties shall be paid by the non-
prevailing party or, if neither party prevails on the whole, each party
shall be responsible for a portion of the costs of arbitration and their
respective attorneys’ fees as may be determined by the court on
confirmation.

PROJECT RECORDS:

City shall have right to inspect and copy during regular business
hours at City’'s expense, the books and records and accounts of
Contractor which relate in any way to the Project, and to any claim
for additional compensation made by Contractor, and to conduct an
audit of the financial and accounting records of Contractor which
relate to the Project. Contractor shall retain and make available to
City all such books and records and accounts, financial or otherwise,
which relate to the Project and to any claim for a period of three
years following final completion of the Project. During the Project
and the three year period following final completion of the Project,
Contractor shall provide City access to its books and records upon
five days written notice.

End of Section
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SEVERABILITY:

If any provision of the Contract or the application thereof to any
person or situation shall to any extent, be held invalid or
unenforceable, the remainder of the Contract, and the application of
such provisions to persons or situations other than those as to which
it shall have been held invalid or unenforceable shall not be affected
thereby, and shall continue in full force and effect, and be enforced
to the fullest extent permitted by law.

INDEPENDENT CONTRACTOR:

The Contractor is an independent Contractor under the Contract.
Services provided by the Contractor shall be by employees of the
Contractor and subject to supervision by the Contractor, and not as
officers, employees, or agents of the City. Personnel policies, tax
responsibilities, social security and health insurance, employee
benefits, purchasing policies and other similar administrative
procedures, applicable to services rendered under the Contract shall
be those of the Contractor.
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Section 2
Special Terms and Conditions

A. PURPOSE OF BID

The purpose of this solicitation is to select a financial institution (herein, “bank™) to provide full
banking services for the City of Sunny Isles Beach, in conjunction with the City's needs. The
objectives are to obtain the best banking services while minimizing costs to the City, maximizing
earnings and avoiding unreasonable risks.

2.2 TERM

This contract will commence on the first calendar day of the month succeeding approval of the
contract by the City Commission, or designee, unless otherwise stipulated in the Notice of Award
letter, which is distributed by the City's Purchasing Agent; and contingent upon the completion and
submittal of all required proposal documents. The projected start date is July, 1, 2014, after
commission approval. The contract shall remain in effect for an initial term of five (5) years;
provided that the services rendered by the successful Proposer during the contract period are
satisfactory.

In the event services are scheduled to end because of the expiration of this contract, the Vendor
shall continue the service upon the request of the City. The extension period shall not extend for
more than ninety (90) days beyond the expiration date of the existing contract. The successful
Proposer shall be compensated for the service at the rate(s) in effect when the City invokes this
extension clause.

2.3 OPTIONS TO RENEW

Prior to, or upon completion, of that initial term, the City shall have the option at its sole discretion
to renew this contract for an additional five (5) year period. Prior to completion of each exercised
contract term, the City may consider an adjustment to price based on changes in the following
pricing index: Consumer Price Index for “All Urban Consumers for Miami-Fort Lauderdale, FL” as
published by the U.S. Department of Labor Statistics for the twelve (12) months ending July of
each year to be effective for the next contract period.

It is the successful Proposer’s responsibility to request any pricing adjustment under this provision.
For any adjustment to commence on the first day of any exercised option period, the vendor’s
request for adjustment should be submitted 90 days prior to expiration of the then current contract
term. The successful Proposer’s adjustment request should not be in excess of the relevant pricing
index change. If no adjustment request is received from the successful Proposer, the City will
assume that the bank has agreed that the optional term may be exercised without pricing
adjustment. Any adjustment request received after the commencement of a new option period
may not be considered.

The City reserves the right to negotiate lower pricing for the additional term(s) based on market
research information or other factors that influence price. The City reserves the right to apply any
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2.4

2.5

2.6

2.7

reduction in pricing for the additional term(s) based on the downward movement of the applicable
index.

The City reserves the right to reject any price adjustments submitted by the successful Proposer
and/or to not exercise any otherwise available option period based on such price adjustments.
Continuation of the contract beyond the initial period, and any option subsequently exercised, is a
City prerogative, and not a right of the bank. This prerogative will be exercised only when such
continuation is clearly in the best interest of the City.

Should the successful bank decline the City’s right to exercise the option period, the City may
consider the bank in default which may affect that bank’s eligibility for future contracts.

PRICE

Prices shall remain fixed and firm through the term of the contract.

PERFORMANCE AND PAYMENT BOND

Intentionally Omitted

DELIVERY

Intentionally Omitted

INSURANCE

2.7.1 Comprehensive General Liability

Comprehensive General Liability with minimum limits of One Million Dollars ($1,000,000.00) per
occurrence combined single limit for Bodily Injury Liability and Property Damage Liability. Coverage
must be afforded on a form no more restrictive than the latest edition of the Comprehensive
General Liability policy, without restrictive endorsements, as filed by the Insurance Services Office,
and must include:

Premises and Operation

Workers Compensation (Statutory)

Independent Contractors

Products and/or Completed Operations Hazard

Broad Form Property Damage

Broad Form Contractual Coverage applicable to this specific Contract

Personal Injury Coverage with Employee and Contractual Exclusions removed, with
minimum limits of coverage equal to those required for Bodily Injury Liability and Property
Damage Liability.

0 Professional Liability (Errors and Omissions)

O O0OO0OO0OO0OO0Oo
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2.7.2 Business Automobile Liability

Business Automobile Liability with minimum limits of One Million Dollars ($1,000,000.00)
per occurrence combined single limit for Bodily Injury Liability and Property Damage
Liability. Coverage must be afforded on a form no more restrictive than the latest edition
of the Business Automobile Liability policy, without restrictive endorsements, as filed by
the Insurance Services Office, and must include:

o Owned Vehicles;
o Hired and Non-Owned Vehicles;
o0 Employers’ Non-Ownership.

Before the contract period commences, the successful Proposer will file and make sure that
all certificates of insurance required by this document and by the Contract are in the City’'s
possession. These certificates shall contain a provision that the coverage afforded under
the policies will not be canceled or materially changed until at least thirty (30) days prior
written notice has been given to the City by certified mail. The City shall be named as an
additional insured on the above-referenced policies.

2.7.3 Worker’'s Compensation Insurance

Worker's Compensation Insurance for statutory obligations imposed by Worker's
Compensation or Occupational Disease Laws, including, where applicable, the United States
Longshoremen's and Harbor Worker's Act, the Federal Employers’ Liability Act and the Homes
Act. Employer's Liability Insurance shall be provided with a minimum of One Hundred
Thousand and 00/100 dollars ($100,000.00) per accident. Contractor agrees to be responsible
for the employment, conduct and control of its employees and for any injury sustained by
such employees in the course of their employment.

2.7.4 Cancellation and Re-Insurance:

If any insurance should be canceled or changed by the insurance company or should any
insurance expire during the period of this contract, the successful Proposer shall be
responsible for securing other acceptable insurance to provide the coverage specified in
this section to maintain coverage during the life of this Contract. All deductibles must be
declared by the successful Proposer and must be approved by the City. At the option of
the City, either the bank shall eliminate or reduce such deductible or it shall procure a
Bond, in a form satisfactory to the City, covering the same.

2.8 FEDERAL, STATE AND LOCAL REGULATIONS

The successful Proposer shall comply with all federal, state and local ordinances, regulations, and
rules as well as any other laws that would apply to the proposed project. Such Proposer costs
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associated with regulatory requirements shall be included in the project cost whether depicted
specifically or not within the body of the proposal.

END OF SECTION
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Section 3
Scope of Services / Technical Specifications

BACKGROUND

The City of Sunny Isles Beach is located on a barrier island in the northeast corner of Miami-Dade
County, bounded by the Atlantic Ocean on the east and the Intracoastal Waterway on the west.
The City is experiencing a major redevelopment renaissance on the east side of Collins Avenue,
the main thoroughfare. To the west of Collins Avenue, the City is building parks, improving the
infrastructure and laying the groundwork for future redevelopment. The City has a diverse
population of approximately 21,000 residents and almost one million vacationers visit Sunny Isles
Beach annually.

SCOPE OF SERVICES

There are several services which are required as part of this RFP. All services must be included in
the proposal in order for it to be considered. It is the intent of the City to select one financial
institution to provide full banking services for all City funds. The list below is a general overview
and may not be all inclusive of the City’s banking services required.

General Overview of Banking Services

Operating Account Automated Clearing House (ACH)
Accounts Payable Account (ZBA) Wire / Funds Transfers

Payroll Account (ZBA) Information Reporting

Merchant Services Account Account Reconciliation

Flexible Spending Account Stop Payment

Money Market Account Return Items

Online Banking/Treasury Management Positive Pay

Online Retrieval of Check and Deposit Images Remote Deposit Capture

Business credit cards Electronic vendor payments (e-payables)

A. General Reqguirements

1. Treasury Management System

The bank must be able to provide daily reporting for all transactions on the City’s
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accounts in order for the City to record transaction information in a timely manner to the
general ledger and maintain a positive daily cash position. The City currently utilizes an
internet-based treasury management system to receive daily balances and detailed
transactions for its accounts. The City wishes to continue utilizing this type of treasury
management system to receive daily account information. The treasury management
system will allow for user security levels set up by a system administrator in order to
access its features.

2. Other

1. The City will be implementing Edmunds & Associates MCSJ financial systems
management software package on October 1, 2014. The successful bank shall
demonstrate past experience with integrating with the Edmunds system or a
comparable system in the following ways:

i Electronic processing of Positive Pay files
ii. Electronic processing of check reconciliation files
iii. Export and import of ACH electronic payment files

2. The demonstrated experience must include accepted Edmunds MCSJ accepted file
layouts, statement showing banking systems accept standard Edmunds exports, and
listing of previous customers using banking services with Edmunds MCSJ system or a
comparable system in each instance.
B. Account Information

The City currently maintains one operating account (depository), two (2) secondary accounts
and two (2) zero balance (ZBA) accounts.

1. Operating Account

i. This account is used for check and cash deposits and other activity to
include, but not limited to, incoming and outgoing wire transfers, incoming
and outgoing ACH transactions, and other electronic credits and debits. It's
also used for any return item charge backs. This is the main account to
which the zero balance accounts are linked.

ii. The proposer will provide the interest rate offer for this account as well as
discuss any other options (money market account, etc.) to gain a higher
yield with limitations governing those options as to maximum monthly
withdrawals, minimum balances to be maintained, etc.

iii. The proposer will describe its process for FDIC charges and whether the
bank plans on passing these fees to the City.
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2. Secondary account — Merchant

This account is used for credit card deposits only. The City currently has four (4)
merchant accounts. Two merchant accounts are with John Hancock, one with EMPS
and one with our current bank, BB&T.

3. Secondary account — Flexible Spending (cafeteria)

This account is used for employees’ flexible spending and is maintained by a third
party administrator.

4. Zero balance account — Accounts Payable

This account is used for all check payments to vendors. The funds are swept into or
out of this account to or from the Operating account.

5. Zero balance account — Payroll

This account is used for payroll. The funds are swept into or out of this account to
or from the Operating account.

The City reserves the right to open additional accounts during the contract period. Proposers
must indicate documents required to open a new account.

C. Deposit Processing and Remote Deposit Capture

1. The bank will provide the ability to deposit checks using remote deposit capture. A
check scanner and appropriate software will be provided to the City to digitally
capture the check images for deposit. The deposit will be balanced and an electronic
deposit slip created. The file would then be transmitted to the bank through a
secure website for posting to the City’s operating account. Proposer shall describe its
remote deposit capture services to include related costs to the City.

2. The Proposer will specify the requirements for depositing checks and currency along
with its availability schedule for deposited items: cash, in-state checks, out-of-state
checks, foreign checks, etc. The bank will allow deposits with an attached breakdown
of individual checks rather than itemizing each check on the deposit slip.

D. Information Reporting

1. The Proposer shall describe the types of information reporting their internet based
treasury management system provides (i.e. cash balances, ACH debits and credits,
wire transfers, reconciliation, positive pay decisions, stop payments, account activity,

etc.).
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2. The Proposer will provide details regarding how far back data is warehoused, how
many business days the data is stored in the reporting system and available for City
access for the types of data listed above.

3. The Proposer will provide a sample of their daily online reporting.

E. Account Statements

Bank statements for all City accounts will be provided monthly at the end of each calendar
month. Statements shall be delivered no later than seven (7) banking days after the end of
each calendar month. Statements will contain images of the front and back of the cleared
checks. All the information shown on the statement will be accessible through an internet
based treasury management system and be able to be downloaded into an Excel or csv
format.

F. Overdraft

If the total amount of checks and/or other payments exceeds the available balance of the
Operating Account or any other non-linked City account, the Proposer agrees to pay all
checks presented for payment. The Proposer will notify the Finance Director or City Manager
immediately so that corrective action may be taken. Proposers must provide information
regarding overdraft protection as well as any assessment of fees.

G. Stop Payments

1. The bank agrees to accept stop payment orders online utilizing an internet based
treasury management system. If the respective check is unpaid, the bank will
provide online confirmation of the stop payment order as well as follow up with
written confirmation. The Bank shall be responsible for any item cashed if the item
was confirmed as a stop payment as of a specific date and is subsequently cashed by
the bank.

2. A cancellation of a stop payment order will be handled in the same manner.

3. Proposers will indicate to the City in their proposals the time period a stop payment
order remains in effect.

4. Each Proposer will also indicate whether a cost-effective electronic online process is
available for stop payment orders.

H. Deposit Returned Iltems

All returned checks due to insufficient funds or other reasons will NOT be automatically re-
deposited a second time. Instead, these checks will be returned to the City’s Finance
Department. The bank will provide the ability to access online return checks for the
Operating account to include an image of the check returned. The bank will also provide the
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ability to retrieve a history of returned items.

I. Wire Transfers

The bank will provide the City same day wire transfer service for outgoing transfers and
accept incoming transfers into the account for immediate credit. The City transfers money
via wire transfer using both repetitive and non-repetitive wires. Both repetitive and non-
repetitive wire transfers will be done utilizing an internet based treasury management
system. The Proposer will provide its cut-off deadline for same day outgoing wire transfers.

J. ACH Files/Transfers

1. The bank will provide the City the ability to receive and send Automated Clearing
House (ACH) transfers / files utilizing an internet based treasury management
system. The Proposer will provide the timeline for ACH transfers, including
deadlines, timing of receiving deposits and withdrawals from disbursement accounts
using the ACH system.

2. Payroll Direct Deposit - The City is on a bi-weekly payroll basis, covering an average
of 250 employees every other Friday. The net payroll amounts to approximately
$500,000 ($350,000 net payroll / $150,000 tax liability). Of this amount,
approximately 96% or 240 employees have direct deposit. The Proposer will provide
details of how their bank administers a direct deposit payroll program, including, but
not limited to:

i. Procedures for receiving electronic payroll, including transmission deadlines
for direct deposit ACH files and description of when funds are debited from
the City’s account.

ii. Details on how to handle a void and reversal of an individual direct deposit
item.

iii. Details on whether it is possible to reverse or cancel an ACH file and the
appropriate procedures that apply.

3. Electronic Vendor Payments - The City will be implementing electronic payments to
its vendors for their outstanding invoices. The Proposer shall include a description of
the system and bank’s process used to accommodate this feature and the associated
costs, indicating any requirements and initial and ongoing marketing efforts provided
by the bank to encourage sign up by vendors.

K. Banking Supplies

The bank will provide all necessary banking supplies, including but not limited to, tamper-
proof disposal style deposit bags, deposit slips (two-part carbonless), deposit stamps, coin
wrappers and envelopes. The City reserves the right to obtain supplies from a vendor other
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than the depository bank. The Proposer shall provide a list of any fees assessed for these
items.

Bank Collateralization of City Funds

Deposits are to be collateralized as required by Chapter 280, Florida State Statutes. Florida
State law requires that banks must pledge to the State certain acceptable types of securities
having a market value equal to fifty percent (50%) to one hundred twenty-five percent
(125%) of the highest account balance which the City may have on deposit at any one time
reduced by the amount of FDIC insurance available. Each proposing bank shall provide their
specific collateralization guidelines, if they vary from the statutory requirements or require
additional explanation.

. Disaster Recovery

The bank shall provide information regarding their disaster recovery plan including a specific
plan related to serving the City in the event of disaster. A contact name and phone number
is to be provided for service 24 hours a day and 7 days a week.

. Positive Pay

The bank will provide Positive Pay to ensure the City’s protection and security against fraud
and theft. The City will transmit files bi-weekly on Fridays for payroll disbursements and
weekly on Fridays or Mondays for accounts payable disbursements. The bank shall have the
capability to accept an uploaded file from the City’s accounting system as well as manual
entries into the Positive Pay software for checks issued during interim periods. The Proposer
shall provide details of the bank’s process as it relates to this system and also discuss
alternative procedures should the City be unable to transmit the file electronically (i.e. during
a disaster). The bank will contact the City via phone or email if the City has not provided
instruction to pay or return a check prior to the Positive Pay cut-off deadline.

. Credit Cards Processing
The City will provide a separate RFP for merchant services in the near future.

Armored Car Service

1. The bank will provide services necessary for the City to utilize an Armored Courier
Service for pick-up of the City’s deposits for same day deposit. Pick-up will be daily
at one location within the City, as follows:

= City Hall, Finance Department, 4™ Floor, 18070 Collins Avenue — Deposits from
this location are to be picked up for same day credit on select days in which the
City is open for business. Frequency of pick-ups has not been determined yet.
Proposer shall provide the latest time each day deposits can be picked up for
same day credit and the fee structure based upon every day, every other day
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and intermittent frequencies.

2. Each and every deposit pick-up will be receipted for by signature in a City maintained
log book.

3. The armored courier service company will service the pick-up location and keep
current photo identification and signature samples of each and every person
assigned to pick up such deposits from the designated City location. This provided
documentation will be relied upon by the City for turnover of such deposits.

4. The Proposer must state in the proposal if there are additional charges assessed to
the City for deposits greater than a certain dollar amount.

5. A credit will be applied to the City's charges on the analysis statement in the event
that the courier fails to pick up at the designated time and location.

Q. Business Credit Cards

The City uses business credit cards for every day purchases. There are currently five (5)
active credit card accounts assigned to departments. Proposer shall submit a description of
the credit card programs it offers along with the respective program stipulations, any card
incentives/rebates (i.e. rewards program, etc.) and any minimum spend requirements for
other card programs provided.

R. Costs of Account Maintenance

The City will pay for banking services using an Account Analysis calculation, whereby the
bank will bill for the quantity of services provided multiplied by a specific unit cost less an
Earnings Credit. The bank will provide the City with a monthly account analysis statement
for each account detailing activity volume versus associated unit costs, cost extensions and a
summary analysis for all accounts combined.

1. Proposer shall provide a sample monthly analysis statement based upon the City’'s
Bank statement and Account Analysis statement for the most recent month. See
ATTACHMENT B and ATTACHMENT C. The sample account analysis should include,
at a minimum:

i. Description of Service

ii. Target Average Collected Balance — minimum target daily balance which
produces a monthly earnings credit sufficient to pay/offset monthly bank
service fees

iii. Earnings Credit Rate — the proposer will identify the index used

iv. Monthly Earnings Credit
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v. Net Service Charge — total bank service fees less the Earnings credit
vi. Interest earnings rate on excess balances over minimum target balance
S. Eee Structure

Proposer is to complete ATTACHMENT A to include a comprehensive list of all fees associated
with the services being requested in this Request for Proposal (RFP). All per item charges
will remain fixed for the life of the contract and all optional renewal periods. However, in the
event that any customer of the Bank, having comparable deposits and transaction volumes,
negotiates a lower fee structure for these requested services or similar services, the Bank
shall notify the Finance Director within thirty (30) days and shall extend the lower negotiated
rate to the City retroactively to the first date the lower rate was offered to another customer.
Should the Bank fail to provide the City the lower negotiated rate within ninety (90) days, the
Bank shall be required to reimburse the City the difference between the amount the City was
charged under its original contract and the amount the City would have been charged under
the lower negotiated rate.

T. Confirmations
The bank must agree to respond to audit confirmations and requests for data, at no charge,
as needed from the Finance Department or its auditors. Proposer will provide a name and

address for the audit confirmation letter.

U. Continuous Service

The bank will maintain sufficient staff to support the City’s requirements on a continuing
basis without interruption of service. Severe or repeated breakdowns of service for this
reason will be cause for termination of the contract. The City requires that the bank
designate one of its cash management services personnel who will act as liaison with the City
for matters regarding its accounts.

V. Audit and Inspection of Records

1. The bank shall permit the authorized representatives of the City to inspect and audit
all data and records of the bank, if any, relating to the performance under the
contract. Such data and records shall be preserved by the bank as required by
applicable regulatory bodies.

2. In addition, the City will be provided information in order to access electronic

quarterly and annual financial reports which indicate the financial soundness of the
institution.

W. Transition Plan
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Proposer shall describe their conversion plan to transfer assets of the City to their bank.
Include information regarding lead-time necessary before the contracts can be implemented,
and include plan details for educating and training City employees in the use of the bank’s
systems. Proposer shall provide a timeline schedule for full implementation, of which, should
be at no cost to the City.

X. Employee Benefits

1. The bank will cash payroll checks for City employees at no cost whether they have
an account with the bank or with another financial institution.

2. Proposer shall describe incentives it would provide to City employees who have
accounts with their bank and/or participate in payroll direct deposit or who wish to
open a new account with their bank (i.e. free checking) and other programs offered
that may be beneficial to City employees.

END OF SECTION
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Section 4
Evaluation Process

4.1 Review of Proposals For Responsiveness

Each proposal will be reviewed to determine if the proposal is responsive to the submission
requirements outlined in the solicitation. A responsive proposal is one which follows the
requirements of this solicitation that includes all documentation, is submitted in the format
outlined in this solicitation, is of timely submission, and has the appropriate signatures as
required on each document. Failure to comply with these requirements may result in the
proposal being deemed non-responsive. The contract will be awarded to the lowest
responsible and responsive Proposer whose proposal best serves the interest of and
represents the best values to the City in conformity with section 62-8 of the City code.

4.2 Qualifications

The City will consider the following factors below in evaluating the qualifications of the
proposers:

1. | Pricing, Fees and Interest Earnings/Earnings Credit Rate

2. | Scope of Services - Bank’s ability to provide the type and quality of services
requested
3. | Banking Experience, References and Financial Stability

4. | State of the Art Technology — On-line Services/Information Reporting Capabilities

5. | Transition Plan - Approach and Methodology from contract commencement to full
implementation

4.3 Price Evaluation

The price proposal should include all components of specifications provided. It shall be
evaluated subjectively in combination with the qualifications provided, including an
evaluation of how well it matches Proposer’s understanding of the City's needs described
in this solicitation, the Proposer’'s assumptions, and the value of the proposed services.
The pricing evaluation is used as part of the evaluation process. The City reserves the right
to negotiate the final terms, conditions and pricing of the contract as may be in the best
interest of the City.

4.4 Negotiations
The City may award a contract on the basis of initial offers received, without discussions.

Therefore, each initial offer should contain the Proposer’s best terms from a monetary and
technical standpoint.
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Notwithstanding the foregoing, if the City and said Proposer(s) cannot reach agreement
on a contract, the City reserves the right to terminate negotiations and may, at the City
Manager’'s or designee’s discretion, begin negotiations with the next lowest responsible
and responsive Proposer. This process may continue until a contract acceptable to the City
has been executed or all proposals are rejected. No Proposer shall have any rights against
the City arising from such negotiations or termination thereof.

Any Proposer recommended for negotiations must provide to the City:

a) Its most recent audited financial statements as of a date not earlier than the end of
the Proposer’'s preceding official tax accounting period. A copy of the most recent
business income tax return will be accepted if audited financial statements are
unavailable.

b) Information concerning any prior or pending litigation, either civil or criminal, involving
a governmental agency or which may affect the performance of services to be
rendered herein, in which the Proposer, any of its employees or subcontractors is or
has been involved within the last three years.

END OF SECTION
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Section 5
Proposal Format
5.0 FORMAT

Proposers must submit (1) original and four (4) copies of the Proposal. The original Proposal must
contain an original signature. Be sure that the individual signing the Proposal is authorized to
commit the Proposer's organization to the Proposal as submitted. Each page of the Proposal should
state the name of the Proposer, the RFP number, and the page number. The City reserves the right
to request additional data or material to support Proposals. All material submitted in response to
the RFP will become the property of the City.

LABEL EACH SECTION AS NUMBERED

In response to this proposal, the proposal must be in the following format and provide the
following information:

1. Title Page

= The name of the Proposer’s firm, address, telephone number, name of contact
person and the date.

2. Table of Contents

= Include a clear identification of the material by section and by page.

3. Transmittal Letter

= A letter of transmittal, signed by an authorized officer of your company, briefly
stating the Proposer’s understanding of the services to be performed and a
positive commitment to perform the services described herein. Provide the
name(s) of the person(s) who will be authorized to make representations for the
Proposer, their titles, office and E-mail addresses and telephone numbers.

4. Company Information

= Name of Financial Institution (including any "Doing Business As" names)

= Headquarters and local Branch Locations

= Internet Web Site Address (if any)

= Details of Entity Business Structure (Corporation, Partnership, LLC)

= Date Founded

= Headquarters address and telephone number, and local branch address and
phone number

=  Proof of insurance

= Indication of how long it would take to implement service after authorized to

begin
City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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= List of any outstanding litigation that would threaten the viability of the firm or
the performance of this contract
= Financial Stability of the Bank along with audited financial statements

5. Qualifications and Requirements

In order to be considered responsive, Proposers shall, at a minimum, demonstrate compliance with
the following Pre-Qualification Criteria in their proposal. All requested documentation and/or
information shall be provided in the Proposal to confirm that the Proposer has satisfied the
Prequalification Criteria in order to be properly evaluated as listed herein. Proposers failing to meet
these requirements shall be deemed non-responsive. The Proposer shall, at the time of Proposal
submittal, time of award, and throughout the duration of the Contract, continue to meet the
following Pre-qualification Criteria requirements as stated in the Solicitation Documents.

Each Proposer must:

= Be a Federal or Florida chartered bank with a principal Branch office located within a
ten (10) mile radius of the city of Sunny lIsles Beach, Florida, from the zip code
33160. Preference may be given to proposing banks with a principal Branch office
within the city limits of Sunny lIsles, Beach.

= Be a member of the Federal Reserve System;

= Be an approved public depository by the Treasurer of the State of the Florida set
forth in Chapter 280, Florida Statutes, and the Florida Security for Public Deposits Act
and maintain this status throughout the life of the contract. A proposing bank shall
provide evidence of its status as a qualified public depository.

= Have at least five (5) years’ experience having provided the scope of services as
outlined in the RFP and provide details of this experience. The City will review the
bank’s incorporation date filed on Sunbiz.org by month and year. The submittal due
date is the period of time counted for the three year experience.

= Provide an explanation of why the Proposer is the best qualified to perform the contract
and demonstrate its qualifications including an item-by-item disclosure outlining how
the firm meets or exceeds the requirements of this RFP.

6. References

= The Proposer must provide five (5) verifiable references, preferably, a minimum
of three (3) municipalities/local governments, for projects of similar scope as
outlined in this RFP. Please ensure the contact information provided is up to
date and accessible The information provided for the references must include:
» Name of the firm for which services were/or are being provided
» Name of reference (project manager)

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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» Type of account and services provided, the year services started and, if
applicable, ended.

» Phone number and updated e-mail address for reference (project
manager).

= Proposer must complete the top portion of the Reference Check Form (see
Attachment D) and submit with their proposal. The references provided will be
sent, via email, this Reference Check Form. Please ensure that the references
your firm provides are aware they will be receiving a Reference Form from the
City of Sunny Isles Beach to complete by a specified due date.

7. Personnel Experience and Qualifications

= Provide relevant experience and qualifications of key personnel (i.e. designated
representative, project manager, etc.), including key personnel of subcontractors,
that will be assigned to the City’s accounts and experience and qualifications of
subcontractors, if applicable

= The composition of the team should include:
» The names of the employees in the area responsible for this contract
» Their function in the company
» The name of the person who will be responsible for the coordination of
work through to implementation

8. Pricing and Fees

= Provide a schedule of proposed services and fees including earnings credit rate
and, if applicable, interest rate on excess balances (amount that exceeds target
minimum balance that produces a monthly earnings credit sufficient to pay/offset
all service fees each month).

= The Proposer must complete ATTACHMENT A and submit with their proposal.

END OF SECTION

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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DELIVER TO: REQUEST FOR PROPOSAL

C?ty of Sunny Isles Beach SECTION 6 OPENING: 2:30 P.M.

City Clerk BID SUBMITTAL FORMS Thursday, 5/15/2014

18070 Collins Avenue
Sunny lIsles Beach, FL 33160

PLEASE QUOTE PRICES, LESS TAXES, FOR THE
CITY OF SUNNY ISLES BEACH, FLORIDA

NOTE: City of Sunny Isles Beach is exempt from all taxes (Federal, State, and Local). Bid price should be
less all taxes. Tax Exemption Certificate furnished upon request.

Issued by: Purchasing Agent Date Issued: This Bid Submittal Consists of
04/24/2014 Pages 28 through 31

Sealed bids are subject to the Terms and Conditions of this Request for Proposal and the accompanying
Bid Submittal. Such other contract provisions, specifications, drawings or other data as are attached or
incorporated by reference in the Bid Submittal, will be received at the office of the City Clerk at the address
shown above until the above stated time and date, and at that time, publicly opened for furnishing the
supplies or services described in the accompanying Bid Submittal Requirement.

RFP 14-04-02
Banking Services
A Financial Institution Fidelity Bond for employee dishonesty on a Blanket Basis with a minimum limit of
$37.000,000 will be required upon execution of the contract by the successful bidder and City of Sunny
Isles Beach. The bond shall be endorsed to cover “Third Party” liability including a third party beneficiary
clause in favor of the City of Sunny Isles Beach. The bond shall include a minimum of twelve (12) month
Discovery Period when written on a Loss Sustained Basis.

Procurement Agent: Firm Name:
Andrew Rozwadowski

Commodity Code(s):

SRV-946-25 (Demandstar)
946-25 (Bidsync)

RETURN ONE ORIGINAL AND FOUR COPIES OF BID SUBMITTAL PAGES AND AFFIDAVITS

FAILURE TO SIGN PAGE 31 OF SECTION 4 BID SUBMITTAL WILL RENDER YOUR BID NON-
RESPONSIVE

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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SECTION 6
BID SUBMITTAL FOR:

ACKNOWLEDGEMENT OF ADDENDA

INSTRUCTIONS: COMPLETE PART | OR PART Il, WHICHEVER APPLIES

PART I

LIST BELOW ARE THE DATES OF ISSUE FOR EACH ADDENDUM RECEIVED IN CONNECTION
WITH THIS BID

Addendum #1, Dated

Addendum #2, Dated

Addendum #3, Dated

Addendum #4, Dated

Addendum #5, Dated

Addendum #6, Dated

Addendum #7, Dated

Addendum #8, Dated

PART II:

[] NO ADDENDUM WAS RECEIVED IN CONNECTION WITH THIS BID

FIRM NAME:

AUTHORIZED SIGNATURE: DATE:

TITLE OF OFFICER:

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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BID SUBMITTAL FORM
Bid Title: Banking Services

The undersigned Proposers proposes and agrees, if this Bid is accepted, to enter into an agreement with
The City of Sunny Isles Beach to perform and furnish all Work as specified or indicated in the Contract
Documents for the Contract Price and within the Contract Time indicated in this Bid and in accordance with
the other terms and conditions of the Contract Documents.

The Proposers accepts all of the terms and conditions of the Advertisement or Invitation to Bid and
Instructions to Proposers, including without limitation those dealing with the disposition of Bid Security.
This Bid will remain subject to acceptance for 90 days after the day of Bid opening. The Proposers agrees
to sign and submit the Agreement with the Bonds and other documents required by the Bidding
Requirements within ten days after the date of the City’s Notice of Award.

In submitting this Bid, the Proposer represents, as more fully set forth in the Agreement, that:

= The Proposer has familiarized himself/herself with the nature and extent of the
Contract Documents, Work, locality, and all local conditions and Law and
Regulations that in any manner may affect cost, progress, performance, or
furnishing of the Work.

= The Proposer has studied carefully all specifications and requirements.

= The Proposer has given the City written notice of all conflicts, errors, discrepancies
that it has discovered in the Contract Documents and the written resolution thereof
by City is acceptable to the Proposer.

= This Bid is genuine and not made in the interest of or on behalf of any undisclosed
person, firm or corporation and is not submitted in conformity with any agreement
or rules of any group, association, organization, or corporation; the Proposer has
not directly or indirectly induced or solicited any other Proposers to submit a false
or sham Bid; the Proposer has not solicited or induced any person, firm or
corporation to refrain from Bidding; and Proposer has not sought by collusion to
obtain for itself any advantage over any other Proposers or over the City.

The City and the successful Proposer will establish completion times for each individual Work Item and the
successful Proposer agrees that the work will be completed within the time frames agreed upon and
stipulated in the individual Purchase Orders and/or Notice to Proceed.

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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Firm Name:

Street Address:

Mailing Address (if different):

Telephone No. Fax No.

Email Address: FEINNo. [/ - [ [/ [ [ [ [/

*“By signing this document the bidder agrees to all Terms

Signature:

(Signature of authorized agent)

Print Name:

Title:

THE EXECUTION OF THIS FORM CONSTITUTES THE UNEQUIVOCAL OFFER OF PROPOSER TO
BE BOUND BY THE TERMS OF ITS PROPOSAL. FAILURE TO SIGN THIS SOLICITATION WHERE
INDICATED ABOVE BY AN AUTHORIZED REPRESENTATIVE SHALL RENDER THE PROPOSAL
NON-RESPONSIVE. THE CITY MAY, HOWEVER, IN ITS SOLE DISCRETION, ACCEPT ANY
PROPOSAL THAT INCLUDES AN EXECUTED DOCUMENT WHICH UNEQUIVOCALLY BINDS THE
PROPOSER TO THE TERMS OF ITS OFFER.

City of Sunny Isles Beach |Request for Proposal No. 14-04-02
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NON-COLLUSION AFFIDAVIT

City of Sunny Isles Beach
18070 Collins Avenue
Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

STATE OF FLORIDA )

COUNTY OF )

The undersigned being first duly sworn as provided by law, deposes, and says:

This Affidavit is made with the knowledge and intent that it is to be filed with the City of Sunny Isles Beach City Commission and that it will be
relied upon by said County, in any consideration which may give to and any action it may take with respect to this Bid.

The undersigned is authorized to make this Affidavit on behalf of,

(Name of Corporation, Partnership, Individual, etc.)

a, , formed under the laws of
(Type of Business) (State)

of which he is

(Sole Owner, Partner, President, etc.)

Neither the undersigned nor any person, firm, or corporation named in above Paragraph 10.2, nor anyone else to the knowledge of the
undersigned, have themselves solicited or employed anyone else to solicit favorable action for this Bid by the City, also that no head of any
department or employee therein, or any officer of the City of Sunny Isles Beach, Florida is directly interested therein.

This Bid is genuine and not collusive or a sham; the person, firm or corporation named above in Paragraph 10.2 has not colluded, conspired,
connived or agreed directly or indirectly with any proposers or person, firm or corporation, to put in a sham Bid, or that such person, firm or
corporation, shall refrain from Bidding, and has not in any manner, directly or indirectly, sought by agreement or collusion, or communication
or conference with any person, firm or corporation, to fix the prices of said Bid or Bids of any other proposers; and all statements contained in
the Bid or Bids described above true; and further; neither the undersigned, nor the person, firm or corporation named above in Paragraph
10.2, has directly or indirectly submitted said Bid or the contents thereof, or divulged information or data relative thereto, to any association or
to any member or agent thereof.

AFFIANT'S NAME AFFIANT'S TITLE
TAKEN, SWORN AND SUBSCRIBED TO BEFORE ME this day of ,200_.
Personally Known or Produced Identification ;

Type of identification

(Affix seal here)

NOTARY PUBLIC (name printed or typed)

DECEMBER 28, 2010 lof7



PUBLIC ENTITY CRIMES

City of Sunny Isles Beach
18070 Collins Avenue
Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

SWORN STATEMENT PURSUANT TO SECTION 287.133(3)(a)
FLORIDA STATUTES, ON PUBLIC ENTITY CRIMES

PUBLIC ENTITY CRIMES

Pursuant to the provisions of paragraph (2) (a) of Section 287.133, Florida State Statutes - "A person or affiliate
who has been placed on the convicted vendor list following a conviction for a public entity crime may not submit a
Bid on a Contract to provide any goods or services to a public entity, may not submit a Bid on a Contract with a
public entity for the construction or repair of a public building or public Work, may not submit Bids on leases of
real property to a public entity, may not be awarded to perform Work as a Contractor, supplier, Sub-Contractor, or
Consultant under a Contract with any public entity, and may not transact business with any public entity in excess
of the threshold amount Category Two of Sec. 287.017, FS for thirty six months from the date of being placed on
the convicted vendor list".

THIS FORM MUST BE SIGNED AND SWORN TO IN THE PRESENCE OF A NOTARY PUBLIC OR OTHER
OFFICIAL AUTHORIZED TO ADMINISTER OATHS.

11.1.

11.2.

11.3.

11.4.

This sworn statement is submitted to_City of Sunny Isles Beach

by

[print individual's name and title]

for

[print name of entity submitting sworn statement]

whose business address is:

and (if applicable) its Federal Employer Identification number (FEIN) is
(If the entity had no FEIN, include the Social Security Number of the individual signing thls sworn
statement: )

| understand that a "public entity crime" as defined in Paragraph 287.133(1)(g), Florida Statutes, means a
violation of any state or federal law by a person with respect to and directly related to the transaction of
business with any public entity or with an agency or political subdivision of any other state or with the
United States, including, but not limited to, any Bid or Contract for goods or services to be provided to any
public entity or an agency or political subdivision of any other state of the United States and involving
antitrust, fraud, theft, bribery, collusion, racketeering, conspiracy, or material misrepresentation.

| understand that "convicted" or "conviction" as defined in Para. 287.133(1)(b), Florida Statutes, means a
finding of guilt or a conviction of a public entity crime, with or without an adjudication of guilt, in any
federal or state trail court of record relating to charges brought by indictment or information after July 1,
1989, as a result of a jury verdict, non-jury trial, or entry of a plea of guilty or nolo contendere.

| understand that an "affiliate" as defined in Para. 287.133(1)(a), Florida Statutes, means:
a.) predecessor or successor of a person convicted of a public entity crime; or

b.) Any entity under the control of any natural person who is active in the management of the entity
and who has been convicted of a public entity crime. The term "affiliate" includes those officers,
directors, executors, partners, shareholders, employees, members, and agents who are active in
the management of an affiliate. The ownership by one person of shares constituting a controlling
interest in another person, or a pooling of equipment or income among persons when not for fair
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11.5.

11.6.

market value under an arm's length agreement, shall be a prime facie case that one person
controls another person. A person who knowingly enters into a joint venture with a person who
has been convicted of a public entity crime in Florida during the preceding 36 months shall be
considered an affiliate.

| understand that a "person” as defined in Para. 287.133(1)(e), Florida Statutes, means any natural
person or entity organized under the laws of any state or of the United States with the legal power to
enter into a binding Contract and which Bids or applies to Bid on Contracts for the provision of goods or
services let by a public entity, or which otherwise transacts or applies to transact business with a public
entity. The term "persons" includes those officers, directors, executives, partners, shareholders,
employees, members, and agents who are active in management of any entity.

Based on information and belief, the statement which | have marked below is true in relation to the entity
submitting this sworn statement. (Indicate which statement applies.)

Neither the entity submitting this sworn statement, nor any of it's officers, directors, executives, partners,
shareholders, employees, members, or agents who are active in the management of the entity, nor any
affiliate of the entity has been charged with and convicted of a public entity crime subsequent to July 1,
1989.

The entity submitting this sworn statement, or one or more of its officers, directors, executives, partners,
shareholders, employees, members, or agents who are active in the management of the entity, or an
affiliate of the entity has been charged with and convicted of a public entity crime subsequent to July 1,
19809.

The entity submitting this sworn statement, or one or more of its officers, directors, executives, partners,
shareholders, employees, members, or agents who are active in the management of the entity, or an
affiliate of the entity has been charged with and convicted of a public entity crime subsequent to July 1,
1989. However, there has been a subsequent proceeding before a Hearing Officer of the State of
Florida, Division of Administrative Hearings and the Final Order entered by the Hearing Officer of the
State of Florida, Division of Administrative Hearings and the Final Order entered by the Hearing Officer
determined that it was not in the public interest to place the entity submitting this sworn statement on the
convicted vendor list. (Attach a copy of the final order.)

| UNDERSTAND THAT THE SUBMISSION OF THIS FORM TO THE CONTRACTING OFFICER FOR THE
PUBLIC ENTITY IDENTIFIED IN PARAGRAPH 11.1 (ONE) ABOVE IS FOR THAT PUBLIC ENTITY ONLY AND,
THAT THIS FORM IS VALID THROUGH DECEMBER 31 OF THE CALENDAR YEAR IN WHICH IT IS FILED. |
ALSO UNDERSTAND THAT | AM REQUIRED TO INFORM THE PUBLIC ENTITY PRIOR TO ENTERING INTO
A CONTRACT IN EXCESS OF THE THRESHOLD AMOUNT PROVIDED IN SECTION 287.017, FLORIDA
STATUTES, FOR CATEGORY TWO OF ANY, CHANGE IN THE INFORMATION CONTAINED IN THIS FORM.

By:

(Signature)

(Printed Name)

(Title)
Sworn to and subscribed before me this day of , 20 , by
(AFFIX NOTARY STAMP HERE)
Signature: Notary Public — State of Florida
Print or Type Commissioned Name
Personally Known OR Produced Identification

Type of Identification Produced

10/1998
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EQUAL OPPORTUNITY /
AFFIRMATIVE ACTION

City of Sunny Isles Beach
18070 Collins Avenue

Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

EQUAL OPPORTUNITY/Z/AFFIRMATIVE ACTION STATEMENT

The contractors and all subcontractors hereby agree to a commitment to the principles and
practices of equal opportunity in employment and to comply with the letter and spirit of
federal, state, and local laws and regulations prohibiting discrimination based on race,
color, religion, national region, sex, age, handicap, marital status, and political affiliation or
belief.

Signed:

Title:

Firm:

Address:
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CONFLICT OF INTEREST

City of Sunny Isles Beach
18070 Collins Avenue
Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

CONFLICT OF INTEREST STATEMENT

The award of any contract hereunder is subject to the provisions of Chapter 112, Florida State Statutes. Proposers must
disclose with their Bids, the name of any officer, director, partner, associate or agent who is also an officer or employee of the
City of Sunny Isles Beach or its agencies.

STATE OF FLORIDA
COUNTY OF

BEFORE ME, the undersigned authority, personally appeared , who was duly sworn,
deposes, and states:

18.1. | am the of
with a local office in and principal office in
18.2. The above named entity is submitting a Bid for the City of Sunny Isles Beach, Bid No. described

as: Landscape Maintenance Services. The Affiant has made diligent inquiry and provides the information contained in this
Affidavit based upon his own knowledge.

18.3 The Affiant states that only one submittal for the above Bid is being submitted and that the above named entity has
no financial interest in other entities submitting Bids for the same project.

18.4 Neither the Affiant nor the above named entity has directly or indirectly entered into any agreement, participated in
any collusion, or otherwise taken any action in restraints of free competitive pricing in connection with the entity’s submittal for
the above Bid. This statement restricts the discussion of pricing data until the completion of negotiations if necessary and
execution of the Contract for this project.

18.5 Neither the entity nor its affiliates, nor any one associated with them, is presently suspended or otherwise ineligible from
participation in contract letting by any local, State, or Federal Agency.

18.6 Neither the entity, nor its affiliates, nor any one associated with them have any potential conflict of interest due to any
other clients, contracts, or property interests for this project.

18.7 | certify that no member of the entity’s ownership or management is presently applying for any employee position or
actively seeking an elected position with the City of Sunny Isles Beach.

18.8 | certify that no member of the entity’s ownership or management, or staff has a vested interest in any aspect of the City
of Sunny Isles Beach.

18.9 In the event that a conflict of interest is identified in the provision of services, |, on behalf of the above named entity, will
immediately notify the City of Sunny Isles Beach.

Dated this day of , 2010.
AFFIANT Print or Type Name and Title

Sworn to and subscribed before me this day of , 2010.
) Personally Known OR

0 Produced Identification ; Type of Identification

NOTARY PUBLIC STATE OF FLORIDA
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DISPUTE DISCLOSURE

City of Sunny Isles Beach
18070 Collins Avenue
Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

DISPUTE DISCLOSURE FORM

Answer the following questions by placing a “X” after “Yes” or “No”. If you answer “Yes”, please
explain in the space provided, or on a separate sheet attached to this form.

19.1. Has your firm or any of its officers, received a reprimand of any nature or been suspended by the
Department of Professional Regulations or any other regulatory agency or professional associations within the last
five (5) years?

YES NO

19.2. Has your firm, or any member of your firm, been declared in default, terminated or removed from a
contract or job related to the services your firm provides in the regular course of business within the last five (5)
years?

YES NO

19.3. Has your firm had against it or filed any requests for equitable adjustment, contract claims, Bid protests,
or litigation in the past five (5) years that is related to the services your firm provides in the regular course of
business?

YES NO If yes, state the nature of the request for equitable adjustment, contract
claim, litigation, or protest, and state a brief description of the case, the outcome or status of the suit and the
monetary amounts of extended contract time involved.

I hereby certify that all statements made are true and agree and understand that any misstatement or
misrepresentation of falsification of facts shall be cause for forfeiture of rights for further consideration of this Bid
for the City of Sunny Isles Beach.

Firm Date

Authorized Signature Print or Type Name and Title
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ANTI-KICKBACK

City of Sunny Isles Beach
18070 Collins Avenue
Sunny Isles Beach, FL 33160
Telephone: (305) 947-0606 Fax: (305) 949-3113

ANTI-KICKBACK AFFIDAVIT

STATE OF FLORIDA )
)
COUNTY OF )

I, the undersigned, hereby duly sworn and deposed say that no portion of this sum herein Bid
will be paid to any employees of the City of Sunny Isles Beach or its elected officials as a
commission, kickback, reward or gift, directly or indirectly by me or any member of my firm or
by an officer of the corporation.

By:
Title:
The foregoing instrument was acknowledged before me this day of
, 20 , by [name
of person], as [type of authority], for

[name of party on behalf of whom instrument was

executed].

AFFIX NOTARY STAMP HERE:

Notary Public — State of Florida

Print or Type Commissioned Name

Personally Known OR Produced Identification
Type of Identification Produced
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RFP 2014-04-03
Banking Services

ATTACHMENT A

City of Sunny Isles Beach

Total Cost Proposal:

Note: Proposers are to complete the unit price and total monthly cost columns below. List any additional fees not referenced herein
in the space provided, or in an attachment. Proposers may also submit their own file in hard copy excel format, along with a CD of the
excel file to be included as part of the proposal submittal, as long as the analysis prepared, at a minimum includes the items below

with unit price and monthly cost information.

Service Provided

3 Mth Avg
Unit Volume

Unit Price

Monthly Cost

Comments

Balance Related Charges

FDIC insurance Charge 37,870,000
General Banking Services
Deposits and Other Credits 86 S -
Items deposited - BB&T 81 S -
Items Deposited - In State 577 S -
Items Deposited - Other 275 S -
Checks Paid and Other Debits 357 S -
Branch Check Image Access 1 S -
Coin and Currency Deposited 36,528 S -
Deposit Corrections 0 S -
Night Depository Services 50 S -
Easy Image Statement 1 S -
Returned Deposit/Cash Item 3 S -
Wire Transfer Services
CMOL Outgoing Repetitive Wires 14 S -
CMOL Outgoing Non-Repetitive Wires 0 S -
Incoming Wires S -
ACH Services
ACH Received Credit 82 S -
ACH Received Debit 21 S -
ACH Monthly Maintenance 1 S -
Total ACH Originated Items 2 S -
ACH Acct Block Filter Service 1 S -
ACH Acct Block Reports 1 S -
CMOL ACH File 0 S -
Reconciliation Services
CD -Rom Maintenance 1 S -
CD-Rom Items 304 S -
CD-Rom Disk 1 S -
CD-Rom Multiple Acct Fee 2 S -
Information Services (Cash Manager Online)
CMOL CD Acct Maintenance S -
CMOL Business Banking 4 S -
CMOL CD Acct Maintenance S -
CMOL - CD Loaded Items 84 S -
CMOL Business Banking 1 S -
CMOL BusBank - PD Loaded Items (Fee
for AP acct) 88 S -
CMOL BusBank - PD Loaded Items
(No fee for Op/Payroll/Merch acct) 527 S -

City of Sunny Isles Beach Request for Proposal No. 14- 04-03



RFP 2014-04-03
Banking Services

ATTACHMENT A

City of Sunny Isles Beach

Total Cost Proposal:

Note: Proposers are to complete the unit price and total monthly cost columns below. List any additional fees not referenced herein
in the space provided, or in an attachment. Proposers may also submit their own file in hard copy excel format, along with a CD of the
excel file to be included as part of the proposal submittal, as long as the analysis prepared, at a minimum includes the items below
with unit price and monthly cost information.

Service Provided

3 Mth Avg
Unit Volume

Unit Price

Monthly Cost

Comments

CMOL BusBank - Image Retrieved (Fee

for Operating acct) 3 S -
CMOL BusBank - Image Retrieved (No

fee for AP/Payroll/Merch acct) 8 S -
CMOL BusBank - Stop Pay 6 mth 2 S -

Cash Management Services
ZBA + Master 1 -
ZBA + Sub 2 -
ZBA + Reporting 3 -
International Services
Checks Drawn on Canadian Banks 1

Other (newly added services)

Positive Pay

Remote Deposit Capture

Armored Car Service

List any Additional Fees not referenced
above

City of Sunny Isles Beach Request for Proposal No. 14- 04-03



ATTACHMENT B

Page1of5 03/31/14
FL G

889-23-01-00 40223 0 C 001 30 T 62 002

THE CITY OF SUNNY ISLES BEACH
OPERATING ACCT

18070 COLLINS AVE

SUNNY ISLES BEACH FL 33160-2723

Your account statement Contact us
For 03/31/2014 ] o Y —

Account summary ' Interest summary

Your previous balance as of 02/28/2014 $37,953,607.48 Interest paid this statement period $12,774.56
Checks -0.00 2014 interest paid year-to-date $38,146.32
Other withdrawals, debits and service charges - 3,396,338.98

Deposits, credits and interest +1,864,187.53

Your new balance as of 03/31/2014 =$36,421,456.03

Other withdrawals, debits and service charges

DATE DESCRIPTION AMOUNT(S$)
03/03  AUTOMATIC ACCOUNT TRANSFER— 303.19
03/03  AUTOMATIC ACCOUNT TRANSFER— 13,948.32
03/04  AUTOMATIC ACCOUNT TRANSFER_ 1,222.00

continued

s PAGE 1 OF 5
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ATTACHMENT B

(N (continued)

DATE DESCRIPTION AMOUNT($)
03/04  AUTOMATIC ACCOUNT TRANSFER! 61,399.07
03/05  CHECK CHRG HARLAND CLARKE THE CITY OF SUNNY ISLE 101.45
03/05  AUTOMATIC ACCOUNT TRANSFER 171,518.70
03/06  ACH CORP DEBIT CRC  FLA DEPT REVENUE THE CITY OF SUNNY ISLE 131,167.98
03/06  AUTOMATIC ACCOUNT TRANSFER (N 14,293.57
03/06  AUTOMATIC ACCOUNT TRANSFER (i NG 339,036.64
03/07 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00009454 158.94
03/07  REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010187 2,700.35
03/07 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010186 6,079.96
03/07 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010189 10,448.36
03/07 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010380 872.24
03/07  REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010381 2,043.83
03/07  REPETITIVE PC WIRE TRANSFER WIRE REF# 20140307-00010379 3,483.20
03/07___ AUTOMATIC ACCOUNT TRANSFER (NN 7,693.82
03/07 __ AUTOMATIC ACCOUNT TRANSFER (I 141,239.65
03/10 _ AUTOMATIC ACCOUNT TRANSFER (NG 1,438.26
03/10  AUTOMATIC ACCOUNT TRANSFER 3,875.44
03/11  AUTOMATIC ACCOUNT TRANSE 774.98
03111 AUTOMATIC ACCOUNT TRANSFER (I 51,908.40
03/12 _ AUTOMATIC ACCOUNT TRANSFER (D 76.15
0312 AUTOMATIC ACCOUNT TRANSFER (D 32,737.23
03/13 _ AUTOMATIC ACCOUNT TRANSFER (N 1,191,186.36
03/14 _ AUTOMATIC ACCOUNT TRANSFER (NG 374.54
03/14  AUTOMATIC ACCOUNT TRANSFER (D 3,743.33
03/17__ AUTOMATIC ACCOUNT TRANSFER (D 227.50
03/17__ AUTOMATIC ACCOUNT TRANSFER (NN 181,132.11
03/18  Return Depositltem 9999 99000271 100.00
03/18  AUTOMATIC ACCOUNT TRANSFER (SN 89,983.54
03/19 _ AUTOMATIC ACCOUNT TRANSFER (NN 1,222.00
03/19  AUTOMATIC ACCOUNT TRANSFER (D 41,424.98
03/20 _ AUTOMATIC ACCOUNT TRANSFER (D 106,842.11
03/20  AUTOMATIC ACCOUNT TRANSFER (N 341,796.51
03/21 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010043 158.94
03/21 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010037 872.24
03/21 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010038 2,043.83
03/21 _ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010041 2,700.35
03/21  REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010035 3,631.05
03/21__ REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010040 4,621.36
03/21  REPETITIVE PC WIRE TRANSFER WIRE REF# 20140321-00010042 10,847.23
03/21 __ SERVICE CHARGES - PRIOR PERIOD 7.50
0321 AUTOMATIC ACCOUNT TRANSFER (D 24,569.43
0321 AUTOMATIC ACCOUNT TRANSFER (N 140,434.58
03/24  DEPOSIT CORRECTION 5.00
03/24  AUTOMATIC ACCOUNT TRANSFER (N 2,750.47
03724 AUTOMATIC ACCOUNT TRANSFER (N 41,340.33
03725 AUTOMATIC ACCOUNT TRANSFER (N 474.60
03/25  AUTOMATIC ACCOUNT TRANSFER 3,660.00
03/26  AUTOMATIC ACCOUNT TRANSFER= 2,712.50
03/27  AUTOMATIC ACCOUNT TRANSFER 2,620.59
03/27 _ AUTOMATIC ACCOUNT TRANSFER= 84,494.87
03/28  AUTOMATIC ACCOUNT TRANSFER 1,248.00
03/28  AUTOMATIC ACCOUNT TRANSFER 81,329.37
03/31 _ AUTOMATIC ACCOUNT TRANSFER_ 29,262.03

Total other withdrawals, debits and service charges

Deposits, credits and interest

=$3,396,338.98

DATE DESCRIPTION AMOUNT($)
03/03 VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 25,687.69
03/05 PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 1,169.40
03/05 DEPOSIT 1,338.00
03/05 DEPOSIT 1,725.00

continued
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ATTACHMENT B

G Page3of5  03/31/14
L33 G )
ontinued)
DATE DESCRIPTION AMOUNT(S)
03/05 DEPOSIT 6,445.13
03/05 DEPOSIT 12,456.00
03/05 DEPOSIT 14,187.98
03/05  DEPOSIT 38,196.16
03/05  DEPOSIT 40,825.83
03/07  VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 599.61
03/07  DEPOSIT 1.000.00
03/07  DEPOSIT 1,740.00
03/07 DEPOSIT 4,174.00
03/07 DEPOSIT 8,237.69
03/07  DEPOSIT 12,657.67
03/07 DEPQOSIT 20,000.00
03/07  DEPOSIT 51,068.40
03/07  DEPOSIT 177,166.07
03/10 MISC PAY DOJ TREAS 310 SUNNY ISLES BEACH PD 755.10
03/11 VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 264.90
03/12 VENDOR PAY MIAMI-DADE COUNT 00040OF SUNNY ISLES BE 1,881.07
03/13 PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 35,170.37
03/14 TRIALCREDT BANK OF AMERICA 4936 THE CITY OF SUNN 0.01
03/14 DEPOSIT 115.00
03/14 DEPOSIT 415.00
03/14 DEPOSIT 2,418.00
03/14 DEPOSIT 4,187.00
03/14 DEPOSIT 6,931.05
03/14 DEPQOSIT 12,237.15
03/14 DEPOSIT 12,305.30
03/14 DEPOSIT 21,765.55
03/17 CREDIT MEMO 0.30
03117 DEPOSIT 9,288.94
0317 DEPOSIT 11,752.99
0317 DEPOSIT 44,931.28
03/17 VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 496,847.85
03/18 INCOMING WIRE TRANSFER WIRE REF# 20140318-00005983 1,500.00
03/19 DEPOSIT 238.00
03/19 DEPOSIT 856.00
03/19 DEPOSIT 1,835.57
03/19 DEPOSIT 30,825.00
03/20 MISC PAY DOJ TREAS 310 SUNNY ISLES BEACH PD 1,879.29
03/20 CORP PYMNT FLORIDA POWER & 0007CITY OF SUNNY IS 176,022.27
03/21 DEPOSIT 370.00
03/21 DEPQSIT 2,803.00
03/21 DEPOSIT 6,525.01
03/21 DEPOSIT 11,496.30
03/21 DEPOSIT 11,989.54
03/21 INTEREST PAYMENT 12,774.56
03/21 PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 90,427.24
03/24 MISC PAY DOJ TREAS 310 SUNNY ISLES BEACH PD 302.04
03/24 DEPOSIT 2,000.00
03/24  DEPOSIT 2,683.00
03/24 VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 88,100.00
03/25 PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 6,970.68
03/25  PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 16,777.31
03/26 PAYMENTS STATE OF FLORIDA 0007CITY OF SUNNY IS 125,444.24
03/28  VENDOR PAY MIAMI-DADE COUNT 00020F SUNNY ISLES BE 1.58
03/28 DEPOSIT 10.00
continued
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ATTACHMENT B
(N (continued)

DATE DESCRIPTION AMOUNT(S)
03/28  DEPOSIT 10.00
03/28  DEPOSIT 100.00
03/28  DEPOSIT 235.00
03/28  DEPOSIT 2,000.00
03/28  DEPOSIT 4,451.00
03/28  DEPOSIT 5,184.66
03/28  DEPOSIT 7,081.17
03/28  DEPOSIT 7,661.48
03/28 DEPOSIT 8,169.91
03/28  DEPOSIT 8,356.76
03/28  DEPOSIT 9,864.54
03/28  DEPOSIT 11,222.39
03/28  DEPOSIT 14,651.46
03/28  DEPOSIT 16,493.99
03/28  DEPOSIT 18,300.61
03/28  DEPOSIT 21,957.42
03/28  DEPOSIT 24,405.88
03/28  DEPOSIT 32,269.14
Total deposits, credits and interest =$1,864,187.53
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ATTACHMENT C

THE CITY OF SUNNY ISLES BEACH

AASTMT
As Of Dates: 2014-04-05
Printed On: Apr 17, 2014 9:49:36 AM

us
GROUP ACCOUNT

As of 2014-04-05
Feed Name: ACCTS

04-04-2014
THE CITY OF SUNNY ISLES BEACH
C/0O FINANCE DEPARTMENT FROM 03-01-2014
18070 COLLINS AVE TO 03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 1

] G COMBINED ANALYSTS

ACCOUNTS INCLUDED IN ANALYSIS

DEPOSITS 01 01
01 01

IAVERAGE BALANCE 37,937,729.20
LESS: AVERAGE FLOAT 57,554.26
AVERAGE COLLECTED BALANCE 37,880,174.94
AVG POSITIVE COLLECTED BAL 37,880,174.94
LESS: REQUIRED RESERVES .00
AVG POSITIVE AVAILABLE BAL 37,880,174.94
LESS: BALANCE REQUIRED 1,603,959.13-
INET AVAILABLE BALANCE 36,276,215.81

IAPPLICABLE RATES:

EARNINGS CREDIT .450  INTEREST .450

***INTEREST AMOUNT ACCOUNT 01 ) 13,864.47
***SERVICE CHARGE AMOUNT 22.50
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED

** GENERAL BANKING SERVICES **

DEPOSITS AND OTHER CREDITS 95 .000 .00
1TEMS DEPOSITED - () 926 .000 .00
ITEMS DEPOSITED - IN STATE 759 .000 .00
ITEMS DEPOSITED - OTHER 330 .000 .00
CHECKS PAID AND OTHER DEBITS 351 .000 .00
BRANCH CHECK IMAGE ACCESS 2 5.000 10.00
**NO CHARGE
CHECK CHARGES 1 101.450 101.45
**BILLED SEPARATELY
COIN AND CURRENCY DEPOSITED 38,563 .00175 67.49 176,586.73
DEPOSIT CORRECTIONS 1 6.000 6.00 15,698.92
NIGHT DEPOSITORY SERVICES 58 2.000 116.00 303,512.54
FEASY IMAGE STATEMENT 1 3.000 3.00 7,849.46
RETURNED DEPOSIT/CASH ITEM FEE 1 .000 .00
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Page 2 of 11

ATTACHMENT C

** SUBTOTAL ** 303.94 503,647.65
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Page 3 of 11

ATTACHMENT C

us
As of 2014-04-05
Feed Name: ACCTS
04-04-2014
THE CITY OF SUNNY ISLES BEACH
C/0 FINANCE DEPARTMENT FROM 03-01-2014
18070 COLLINS AVE TO 03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 2
GROUP NO. (& ] COMBINED ANALYSIS
IBANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** WIRE TRANSFER SERVICES **
INCOMING WIRE 1 7.000 7.00 18,315.41
CMOL REPETITIVE WIRE 14 9.000 126.00 329,677.41
** SUBTOTAL ** 133.00 347,992.82
** ACH SERVICES **
IACH RECEIVED CREDIT 85 .250 21.25 55,600.35
ACH RECEIVED DEBIT 19 .080 1.52 3,977.06
IACH MONTHLY MAINTENANCE 1 45.000 45.00 117,741.93
IACH ACCT BLOCK FILTER SERVICE 1 10.000 10.00 26,164.87
IACH ACCOUNT BLOCK REPORT (S) 1 10.000 10.00 26,164.87
** SUBTOTAL ** 87.77 229,649.08
** RECONCILIATION SERVICES **
CD-ROM MAINTENANCE 1 22.500 22.50 58,870.96
CD-ROM ITEMS 298 .050 14.90 38,985.66
CD-ROM DISK 1 15.000 15.00 39,247.31
CD-ROM MULTIPLE ACCOUNT FEE 2 10.000 20.00 52,329.74
** SUBTOTAL ** 72.40 189,433.67
** INFORMATION SERVICES **
CMOL CD ACCT MAINT 1 7.500 7.50 19,623.65
CMOL BUSINESS BANKING 4 7.500 30.00 78,494.62
CMOL CD ACCT MAINT 1 7.500 7.50 19,623.65
CMOL - CD LOADED ITEMS 92 .080 7.36 19,257.34
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL BUSBANK - PD LOADED ITEMS 70 .350 17.50 45,788.53
CMOL BUSBANK - PD LOADED ITEMS 538 .000 .00
CMOL BUSBANK - IMAGE RETRIEVED 1 2.000 2.00 5,232.97
CMOL BUSBANK - IMAGE RETRIEVED 9 .000 .00
CMOL BUSBANK - STOP PAY-6 MTH 3 .000 .00
** SUBTOTAL ** 79.36 207,644 .41
** CASH MANAGEMENT SERVICES **
ZBA + MASTER 1 20.000 20.00 52,329.74
ZBA + SUB 2 5.000 10.00 26,164.87
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ATTACHMENT C

THE CITY OF SUNNY ISLES BEACH
C/0O FINANCE DEPARTMENT

18070 COLLINS AVE

SUNNY ISLES BEACH FL 33160-2723

Page 4 of 11

As of 2014-04-05
Feed Name: ACCTS

04-04-2014

FROM 03-01-2014
TO 03-31-2014

PAGE 3

GROUE O. CEEEEEED GEEEE COMBINED ANALYSIS
IBANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
ZBA + REPORTING 3 6.000 18.00 47,096.77

** SUBTOTAL ** 48.00 125,591.38
** INTERNATIONAL SERVICES **
CHECKS DRAWN ON CANADIAN BANKS 3 7.500 22.50

**EXPLICIT CHARGE

** SUBTOTAL ** 22.50 00
BANK SERVICES 613.02 1,603,959.13
BRANK SERVICES:EXPLICIT 22.50
BANK SERVICES:BILL SEPARATE 101.45
IRANK SERVICES:NO CHARGE 10.00
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ATTACHMENT C

Us
As of 2014-04-05
Feed Name: ACCTS
04-04-2014
THE CITY OF SUNNY ISLES BEACH
ACCOUNTS PAYABLE ACCT FROM 03-01-2014
18070 COLLINS AVE TO  03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 4
GROUP NO. [ ] COMBINED ANALYSIS
ACCOUNT NO.
AVERAGE BALANCE .00
LESS: AVERAGE FLOAT .00
AVERAGE COLLECTED BALANCE .00
AVG POSITIVE COLLECTED BAL .00
LESS: REQUIRED RESERVES .00
AVG POSITIVE AVAILABLE BAL .00
LESS: BALANCE REQUIRED 155,811.80-
NET AVAILABLE BALANCE 155,811.80-
APPLICABLE RATES:
EARNINGS CREDIT .450  INTEREST .450
***SERVICE CHARGE AMOUNT 59.54
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** GENERAL BANKING SERVICES **
DEPOSITS AND OTHER CREDITS 21 .000 .00
CHECKS PAID AND OTHER DEBITS 271 .000 .00
** SUBTOTAL ** .00 .00
** RECONCILIATION SERVICES **
CD-ROM ITEMS 271 .050 13.55 35,453.40
CD-ROM MULTIPLE ACCOUNT FEE 1 10.000 10.00 26,164.87
** SUBTOTAL ** 23.55 61,618.27
** INFORMATION SERVICES **
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL BUSBANK - PD LOADED ITEMS 70 .350 17.50 45,788.53
CMOL BUSBANK - PD LOADED ITEMS 200 .000 .00
CMOL BUSBANK - IMAGE RETRIEVED 1 .000 .00
CMOL BUSBANK - STOP PAY-6 MTH 3 .000 .00
** SUBTOTAL ** 25.00 65,412.18
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ATTACHMENT C

Page 6 of 11

As of 2014-04-05
Feed Name: ACCTS

04-04-2014
THE CITY OF SUNNY ISLES BEACH
ACCOUNTS PAYABLE ACCT FROM 03-01-2014
18070 COLLINS AVE TO  03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 5
GROUP NO. [ ] COMBINED ANALYSIS
ACCOUNT NO. CONTINUED
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** CASH MANAGEMENT SERVICES **
ZBA + SUB 1 5.000 5.00 13,082.43
ZBA + REPORTING 1 6.000 6.00 15,698.92
** SUBTOTAL ** 11.00 28,781.35

[BANK SERVICES 59.55 155,811.80
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ATTACHMENT C

THE CITY OF SUNNY ISLES BEACH
OPERATING ACCT

18070 COLLINS AVE

SUNNY ISLES BEACH FL 33160-2723

GRoUE o CE—
JACCOUNT NO.

Page 7 of 11

As of 2014-04-05
Feed Name: ACCTS

04-04-2014

FROM 03-01-2014
TO 03-31-2014

PAGE 6

COMBINED ANALYSIS

IAVERAGE BALANCE
LESS: AVERAGE FLOAT

IAVERAGE COLLECTED BALANCE

AVG POSITIVE COLLECTED BAL
LESS: REQUIRED RESERVES

AVG POSITIVE AVAILABLE BAL
LESS: BALANCE REQUIRED

INET AVAILABLE BALANCE

APPLICABLE RATES:
EARNINGS CREDIT .450 INTEREST .450

***INTEREST AMOUNT

***SERVICE CHARGE AMOUNT

36,857,944.
57,554.

36,800,390.

36,800,390.

36,800,390.
1,250,497.

35,549,892.

13,586.87

22.50

BANK SERVICES SECTION UNITS RATE

** GENERAL BANKING SERVICES **

DEPOSITS AND OTHER CREDITS 58 .000
1TEMS DEPOSITED - () 926 .000
ITEMS DEPOSITED - IN STATE 759 .000
ITEMS DEPOSITED - OTHER 330 .000
CHECKS PAID AND OTHER DEBITS 53 .000
BRANCH CHECK IMAGE ACCESS 2 5.000
**NO CHARGE
CHECK CHARGES 1 101.450
**BILLED SEPARATELY
COIN AND CURRENCY DEPOSITED 38,563 .00175
DEPOSIT CORRECTIONS 1 6.000
NIGHT DEPOSITORY SERVICES 58 2.000
RETURNED DEPOSIT/CASH ITEM FEE 1 .000

** SUBTOTAL **
** WIRE TRANSFER SERVICES **
INCOMING WIRE 1 7.000
CMOL REPETITIVE WIRE 14 9.000

** SUBTOTAL **

AMOUNT

BAL REQUIRED

176,586.73
15,698.92
303,512.54

495,798.19

18,315.41
329,677.41

347,992.82
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ATTACHMENT C

Page 8 of 11

As of 2014-04-05
Feed Name: ACCTS

04-04-2014
THE CITY OF SUNNY ISLES BEACH
OPERATING ACCT FROM 03-01-2014
18070 COLLINS AVE TO  03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 7
GROUP NO. [ ] COMBINED ANALYSIS
ACCOUNT NO. CONTINUED
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** ACH SERVICES **
ACH RECEIVED CREDIT 18 .250 4.50 11,774.19
ACH RECEIVED DEBIT 1 .080 .08 209.31
ACH MONTHLY MAINTENANCE 1 45.000 45.00 117,741.93
ACH ACCT BLOCK FILTER SERVICE 1 10.000 10.00 26,164.87
ACH ACCOUNT BLOCK REPORT (S) 1 10.000 10.00 26,164.87
** SUBTOTAL ** 69.58 182,055.17
** RECONCILIATION SERVICES **
CD-ROM MAINTENANCE 1 22.500 22.50 58,870.96
CD-ROM DISK 1 15.000 15.00 39,247.31
** SUBTOTAL ** 37.50 98,118.27
** INFORMATION SERVICES **
CMOL CD ACCT MAINT 1 7.500 7.50 19,623.65
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL - CD LOADED ITEMS 92 .080 7.36 19,257.34
CMOL BUSBANK - PD LOADED ITEMS 138 .000 .00
CMOL BUSBANK - IMAGE RETRIEVED 3 .000 .00
** SUBTOTAL ** 22.36 58,504.64
** CASH MANAGEMENT SERVICES **
ZBA + MASTER 1 20.000 20.00 52,329.74
ZBA + REPORTING 1 6.000 6.00 15,698.92
** SUBTOTAL ** 26.00 68,028.66
** INTERNATIONAL SERVICES **
CHECKS DRAWN ON CANADIAN BANKS 3 7.500 22.50
**EXPLICIT CHARGE
** SUBTOTAL ** 22.50 .00
[BANK SERVICES 477.93 1,250,497.75
[BANK SERVICES:EXPLICIT 22.50
BANK SERVICES:BILL SEPARATE 101.45

[BANK SERVICES:NO CHARGE 10.00

us
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Page 9 of 11

ATTACHMENT C

Us
As of 2014-04-05
Feed Name: ACCTS
04-04-2014
AR 889-23-01-00
THE CITY OF SUNNY ISLES BEACH
PAYROLL ACCT FROM 03-01-2014
18070 COLLINS AVE TO  03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 8
GROUP NO. [ ] COMBINED ANALYSIS
ACCOUNT NO.
AVERAGE BALANCE .00
LESS: AVERAGE FLOAT .00
AVERAGE COLLECTED BALANCE .00
AVG POSITIVE COLLECTED BAL .00
LESS: REQUIRED RESERVES .00
AVG POSITIVE AVAILABLE BAL .00
LESS: BALANCE REQUIRED 85,009.64-
NET AVAILABLE BALANCE 85,009.64~-
APPLICABLE RATES:
EARNINGS CREDIT .450  INTEREST .450
***SERVICE CHARGE AMOUNT 32.48
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** GENERAL BANKING SERVICES **
DEPOSITS AND OTHER CREDITS 16 .000 .00
CHECKS PAID AND OTHER DEBITS 27 .000 .00
** SUBTOTAL ** .00 .00
** ACH SERVICES **
ACH RECEIVED DEBIT 8 .080 .64 1,674.55
** SUBTOTAL ** .64 1,674.55
** RECONCILIATION SERVICES **
CD-ROM ITEMS 27 .050 1.35 3,532.25
CD-ROM MULTIPLE ACCOUNT FEE 1 10.000 10.00 26,164.87
** SUBTOTAL ** 11.35 29,697.12
** INFORMATION SERVICES **
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL BUSBANK - PD LOADED ITEMS 54 .000 .00
CMOL BUSBANK - IMAGE RETRIEVED 1 2.000 2.00 5,232.97
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ATTACHMENT C

PAYROLL ACCT
18070 COLLINS AVE
SUNNY ISLES BEACH FL

THE CITY OF SUNNY ISLES BEACH

Page 10 of 11

As of 2014-04-05
Feed Name: ACCTS

04-04-2014

FROM 03-01-2014
TO 03-31-2014

33160-2723

PAGE 9

GROUP NO. [ ] COMBINED ANALYSIS
ACCOUNT NO. CONTINUED
BANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
CMOL BUSBANK - IMAGE RETRIEVED 5 000 00
** SUBTOTAL ** 9.50 24,856.62
** CASH MANAGEMENT SERVICES **
ZBA + SUB 1 5.000 5.00 13,082.43
ZBA + REPORTING 1 6.000 6.00 15,698.92
** SUBTOTAL ** 11.00 28,781.35
BANK SERVICES 32.49 85,009.64

us
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Page 11 of 11

ATTACHMENT C

us
As of 2014-04-05
Feed Name: ACCTS
04-04-2014
THE CITY OF SUNNY ISLES BEACH
C/0 FINANCE DEPARTMENT FROM 03-01-2014
18070 COLLINS AVE TO 03-31-2014
SUNNY ISLES BEACH FL 33160-2723
PAGE 10
GROUP NO. COMBINED ANALYSIS
ACCOUNT NO. ]
AVERAGE BALANCE 1,079,784.41
LESS: AVERAGE FLOAT .00
AVERAGE COLLECTED BALANCE 1,079,784.41
AVG POSITIVE COLLECTED BAL 1,079,784.41
LESS: REQUIRED RESERVES .00
AVG POSITIVE AVAILABLE BAL 1,079,784.41
LESS: BALANCE REQUIRED 112,639.75-
INET AVAILABLE BALANCE 967,144.66
IAPPLICABLE RATES:
EARNINGS CREDIT .450 INTEREST .450
***INTEREST AMOUNT 369.63
IBANK SERVICES SECTION UNITS RATE AMOUNT BAL REQUIRED
** GENERAL BANKING SERVICES **
[EASY IMAGE STATEMENT 1 3.000 3.00 7,849.46
** SUBTOTAL ** 3.00 7,849.46
** ACH SERVICES **
IACH RECEIVED CREDIT 67 .250 16.75 43,826.16
IACH RECEIVED DEBIT 10 .080 .80 2,093.18
** SUBTOTAL ** 17.55 45,919.34
** INFORMATION SERVICES **
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL CD ACCT MAINT 1 7.500 7.50 19,623.65
CMOL BUSINESS BANKING 1 7.500 7.50 19,623.65
CMOL BUSBANK - PD LOADED ITEMS 146 .000 .00
** SUBTOTAL ** 22.50 58,870.95
IBANK SERVICES 43.05 112,639.75
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CITY OF SUNNY ISLES BEACH
18070 Collins Avenue |,
Sunny Isles Beach, Florida 33160

305.947.0606

www.sibfl.net

ATTACHMENT D
Reference Check Form

Proposer’s Instructions: Fill out top portion in the box only.
Bid/RFP Number: 2014-04-03

Title: Banking Services

Proposer/Respondent:

Reference (Firm):

Fax#: Email: Telephonet:

Person to contact: Title:

(Please print or type)
Reference Instructions: The above Proposer has given your name to the City of Sunny Isles Beach
as a reference. Please complete the information below and fax to 305-792-1639 or email to
Purchasing@sibfl.net within five (5) days.

Describe the scope of work of the contract awarded by your firm to this Vendor.

What problems were encountered (claims)?

How would you rate the contract on a scale of low (1) to high (10) for the following?

Professionalism Final Product

Qualifications Cooperation

Budget Control Reliability

Would you contract with this Vendor again? Yes [ ] No[ ] Maybe [ ]
Comments:

Thank you.

City of Sunny Isles Beach |Reference Form |RFP 14-04-03
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