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1, Introduction. SunTrust Bank offers a full range of freasury management
services to our clients. Throughout this master agreement, (@) SunTrust Bank
Is referred to as "we.” "us* or “our," (b} the treasury management services
described in our treasury management terms and conditions referred to below
are refered to as the “services," (c) this masler agreement and {he other
documents describad below are together referred to as the "agresment,” (d) the
person o entlty using ane or more of the services is refarred to 8s “you® or
*your" and (g) the individuals Identified in any resolution, certificate, delegation
of authority or othar document that you have given us es having authority to
onter info of amend the agreement on your behalf are referred to as your
“authorized signess.”

When you sign this master agresmenl you are agreeing to be bound by
the terms and conditions of the agresment. The agreement s a legally binding
coniract that can only be changed as provided in this master agreoment.

2. Orqanizalion of Agreement. As indicaled above, the agreement is made
up of severdl documents, each of which serves a speclal purpose. The selevant
documents and their purposes are &5 follows:

(a) Tressury Management Terms and Conditions. Our treasury
management tems and conditions fall into two categories (i) the general tasms
and conditions that govern the use of afl services and (if) the specific terms and
conditions that govern the use of each individual service. The most recent
varsion of our treasury management terms and conditions is always posted on
fhe Tollowing website: www.suntrust.comfireastryterms, You may acoess it at
any tims by visiting the site and opening the dacument with the password wa
have given you, We will also give you a printed copy of the current version of
those tems and condilions upon request.

{b) Master Agreement. This masier agresment describes the stucture
of the agresment and sels forth cerlain of the basic contractual provisions
relating to your usa of the services.

(c) Refetence Materials, The reference malerfals for a service provide
detalls regarding the functionallty of that service, as well as certain formatting
and other technical requirements that you must follow when using that service.
Reference materials may include, without limitation, a user manual, a quick
reference guide, a service demo andior file formats and speoifications. Nol
every sewvice has reference materials.,

{d) Delegation of Authorily. A delegation of authority is optional. By
using one, you are giving other people within your company authority with
respect {o the agreement andfor the services.

() Service Profiles. A senvice profile reflects certain instructions you
give us regarding your setup for a particuiar service, such as the account(s)
linked to that senvice, the authorized usars for that service and the optlons you
seleot for that service,

{f) |mplementationfSetup Forms. An Implementationsetup form 19 an
internal document that we use to record additional information andfor
_ Inslructions you give us with resped to @ partioler servics.

{g) Online Senvices and Software Materials. We may grant to you a

nonexclusive, nontransferable, limited license or sublicense 1o use ore or mare
software pograms In connection with cerlain services. There may be a
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separate license agreement {which may be a “shrink wrap’ or *click wrap”
agreement and may b with us or a third-party vendor) andlor user manual for
some of lhose software programs. Those software programs and those other
items-ase all part of the sofware materials. There may also be edditional onfine
of “click wrap” terms for the use of the onling services. The agreement, online
terms and any applicable separate licsnse agreoment and user manual set forth
the ferms and conditions relating 1o your right to use those online services and
software programs as well as important instructions and requirements for their
use.

(h) Rules and Regulalions. The ruies end regulations for deposit
accounts that you maintaln with us set forh certain general provisions relating
to the establishment, maintenance and operation of your depasit accounts.

if there is any incansistency on a particular issue mong the documents
that make up the agresment, the documents wil control that partioular issue in
the order set forth from top to botiom above.

3. Amendments, We may change or add to the provisions of this master
agresment and any of the general terms and conditions by giving you 30
calendar days' prior notice. We may change or add to the terms and conditions
for any individual service by giving you 10 calendar days' prior notice. We may
change the Information In the implementation/setup forms without giving you
notice. If you conlinuie to use a service after any of thase changes or additions
become effective (or you earier confirm a senice profile for an affacted
service), you are bound by those changes or addttions. If a change or addifion
is required by applicable law, clearing house sules or funds transfer system
niles, or Ifwe believe that the change or-addition is necessary for the securlly or
intagrity of the systems thal we use in providing any semvices for you, we may
give you notice of the change or addition promptly after we make it In that
case, you are bound by the change or addifon unless you terminate your use of
the relevant service(s) immediately after you recaive our nofice. We may
change or add fo the terms of lhe software matedals or the rules and
regulations by following the procedures set forth in those dacuments.

4. NewServices. If we agree to provide a new service for you, we will create
on or more service proflles reflacting certain Instructions you give us regarding
your setup for thal new service and send or othenwise make them available to
you. You may not use that service until you have confimed (in & manner
accepteblo to us) that those service profiles are comecl, you have successfully
compleled any required testing or fraining for that service and we have
completed our implementalion of your setup for that service. If you attempt to
use a new service without safisfying one or more of these conditions, we may
rofuse 1o provide that service but, If we do provide it, you are bound by the
terms of the agresment relating to that service {including, without limitation, the
general ferms and conditions and the terms and conditions for thal new
service).

5. Changes to Your Setup. Ifwe agree to change your setup for a service in
responsa fo your instruclions and those instructions are of the type reflected on
a service profile, we will send or otherwise make one or more service profiles
reflacting those instructions avallable to you, That change will not take eflect

profiles are correct, you have successfully completed any required testing or

\raining for the change and we have completed our implementation of the
change. in that regard, changes to your setup for 8 senvice reflected on &
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service profile will be implemented eifher on an ‘incremental® basis or a
*complete replacement’ basis, as reflected and fo the extent indicated in the
senvics profile.

If a changs is implemented to your selup for a service on an incremental
basls, thel change supplements (as an addition, deletion or modification), but
does not reptace, the information tn your setup for that senvice. For example, if
an incremental service profile indicates that it adds & new authorized user for a
servica, all existing aulhorized users for that service confinue 1o be authorized
users unless you specificaly request that we delete one or more of them and
that deletion is reflected in a separate sewvice profile that you confirm (in a
manner acceptabls fo us).

If achange Is implemented to your selup for a service on a complele
replacement basis, the Information identiied in that service profile completely
replaves heinformation in.your setup for that service, to the extent indicated in
that senvice profile. In that regerd, information can-be completely replaced
{a) only for the account(s) identified on the senice profile, (b} only for the
combination of the account(s) and linked feature(s) of the service identified on
the service profile or (¢ for all accounts using the service.

For example, if a senvice profile indicates that it completely replaces all of
your previous service profiles for a- service wilh respect to the accouni(s)
identified i that service profile, then only the authorized users identified in that
senvice piofile are authorized to use the service with respect to the identified
account(s). However, none of your service profiles for other accounts using
thal service are affected and all authorized users listed on them continue {o be
authorized users with respect to those other accounts,

Allematively, if a sanvice profile indicales that it completely replaces all of
your previous seivice profiles for fhe combination of an account and lockbox
identified in that service profile, then only the image delivery option(s} selected
in that service profile will be provided wilh respect to the combination of the
Identified acount and lockbox. However, none of your service profiles for other
combinations of accounts and lockboxes for that service are affected and all
image delivery options selected in them will continue to be provided with
tespect to those cther combinalions of accounts and lockboxes

Finally, if a service profile indicates that It completely replaces all of your
previous service profiles Tor a senvice, then only the options identified in that
service profile will apply with respect fo any of your accounts using that service.
None of your previous service profiles for thal service are effective and nane of
the options Identified on them will apply with respect to any of your accounts
using the service.

We may refuse to accept letters, e-mails or other forms of communicafion
that instruct us fo change your setup for a senvice if those instructions are of the
type reflected on a sérvice profile. However, you agree that we may (at our
option) accept an e-mall that purports to be from one of your authorized signers
and thal instrucls us to delete one or more accounts from your selup for a
service wihout requiing you to confirm a service profile reflecting that
instruction.

- 8. Eleckonle-Records-and Signatures.... Youconsent 1o the use of elsclronic. ... ..

records and signatures wilh respect to your use of the services. Without limiting
the types of electionic signatures we may accept, you agree that, If we elect (at
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our oplion) fo send 8 service profile to you as an altachment to an e-mall
message, you {a)wil be deamed to have confirmed that service profile is
correct if we receive an e-mall message to that effect thal purpors o be from
ane of your authorzed signers, (b)adopt that e-mail message as your
elsclronic signalure with the Intent to sign that senvice profils and {o) will be
bound by ihat service profie to the same extent as if one of your anthorized
signers had printed, signed and given it tous.

7. Acknowledgement of Receipt and Adrgement to be Bound. By signing
below {and each time you confirm a service profile), you acknowledge that you
have recaived {or have been given elecironic acoess, including the necessary
password, to) a complele copy of, and that you have read, understand and
agrea to be bound by all provisions of our treasury management terms and
conditions {including, without limitation, those that (a) timit our liability to you,
{0} describe your obligations to ~us, {¢) authorize us to rely on
authorization codes, and to the extent permitted by applicable law, (d)
waive the right to a jury trial and () require binding arbltration) in the farm
and with the content thén posted on the identfied website (as we may update
them from fime fo time) with respect to your use of all services,

Signature. This master agreement has been signed and delivered (which
you agree may be by facsimile or e-mall attachment) on your behalf by the
person whose name s printed below. Thal person ropresents and warrants to
us that he or she is one of your authorized signers and that you have laken_all
action required by your organizational docurnents to authorize him or her {o sign
and delivr this masler agreement (and any olher documents we may require
wilh rospect lo the services) on your behalf. The agreement complelely
replaces any other ones you have given us In the past with respect to the
services, except thal any instructions you have given us under any such past
agresments continue o be eflective unth replaced or deleted in accordance with
the agreement (including, without limitation, through & service profile or an
implementationsetup form).

Client Name: -y 6f a e
Authorized Signer: i ‘, gy, et | £
T A T

Print Name: VRQ‘I e e(ch,){{i/)_(er

Print Title: _City Manager

Address: 400 S. Federal Highway
Hallandale Beach, FL 33009

EMol mdlecsleon . 0

Phone: (954)457-1300 \J

Fax: (954) 457-1454

Date:

Ytarch 1§, 20\l

Approved as to Form
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