MIAMI-DADE COUNTY BID NO.: -OTR
SECTION 4
BID SUBMITTAIL FORM

Submit Bid To: OPENING: 2:00 P.M.
CLERK OF THE BOARD Wednesday,
Stephen P. Clark Center August 6, 2008

111 NW 1™ Strect
17" Floor, Suite 202
Miami, Florida 33128-1983

PLEASE QUOTE PRICES F.O.B. DESTINATION, FREIGHT ALLOWED, LESS TAXES,
DELIVERED INMIAMI-DADE COUNTY, FLORIDA

NOTE: Miami-Dade County is cxempt from certain taxes (Pederal, State, Eocal). Bid price should be fess these taxes. Tax Exemption Cerfificate
fornished upon request.

Issued by: DPM Date Issued: This Bid Submittal Consists of

994 Purchasing Division 07/21/2008 Pages 11 through 15, the
attached Affidavits, and the
Lease Agreement

Sealed bids subject to the Terms and Conditions of this Invitation to Bid and the accompanying Bid Submittal. Such
other contract provisions, speeifications, drawings or other data as are attached or incorporated by reference in the Bid
Submittal, will be received at the office of the Clerk of the Board at the address shown above until the above stated time
and date, and at that time, publicly opened for finnishing the supplies or services described in the accompanying Bid
Submittal Requirement.

| Lease - Banking Facility at the Stephen P. Clark Center (SPCC) |
A Bid Deposit in the amount of N/A of the total amount of the bid shall accompany all bids
A Performance Bond in the amount of N/A of the total amount of the bid will be required upon execution of the contract
by the successful bidder and Miami-Dade County
DO NOT WRITE IN THIS SPACE

ACCEPTED HIGHER THAN LOW D ) C /j

FIRM NAME: LADE Ot/tJT}/ EDER A
NON-RESPONSIVE NON-RESPONSIBLE CREOIT (I 10n)
DATE .C.C. NO BID

ITEM NOS. ACCEPTED

COMMODITY CODE: 971, 971-45, 946-25

Sr. Procurement Contracting Agent  Km! Ra

RETURN ONE ORIGINAL AND TWO COPIES OF BID SUBMITTAL PAGES AND
AFFIDAVITS )

FAILURE TO COMPLETE THE CERTIFICATION REGARDING LOCAL PREFERENCE
ONPAGE ﬁ OF SECTION 4, BID SUBMITTAL FORM SHALL RENDER THE VENDOR
INELIGIBLE FOR LOCAL PREFERENCE

FAILURE TO SIGN PAGE |15 OF SECTION 4, BID SUBMITTAL FORM, WILL RENDER
YOUR BID NON-RESPONSIVE

T
Revised 5/27/08



MIAMI-DADE COUNTY BID NO.: 8761-2/28
BID SUBMITTAL FOR:

| Lease — Banking Facility at the Stephen P. Clark Center (SPCC) |
FIRM NAME: D AneE CounTY FEDE@F}L Ceed T Untion)

Miami-Dade County, through the General Services Administration, Real EHstate Development
Division, seeks to establish a contract and Lease Agreement for an established financial institution to
lease, operate, maintain, and manage the premises specified herein for the purpose of providing a full
service banking facility at the Stephen P. Clark Center (SPCC), located at 111 NW 1* Street, Suite
103, Miami, Florida. The Lessee will be responsible for a total of 1,067 square feet of retail space.

The Bidder offers to pay as rental for the use and occupancy of the Leased Premises, at the times and
in the manner provided in the Lease Agreement, minimum annual rental as set forth below.

Minimum Annual Rental of § (o Cj{ 8’ q .. per year; payable in

Monthly Installiments of $ 5 Ok8, QS on the first day of each month.

MINIMUM BID: The County reserves the right not to consider bids offered that are less than the
amount of $57,618 per annum, or $54 per square foot, being the amount currently obtained for the
Ieased Premises.

REQUIRED ATTACHMENTS:

ET" A properly exccuted and signed copy of the attached Lease Agreement without any changes
or modifications to the terms and conditions contained therein,

D/ Written evidence and copies of documents verifying that the bidder meets the following
minimum criteria established in Section 2, Paragraph 2.6.2 and its Sub-paragraphs:

e JLessee must be a federally regulated financial institution that engages in the business of
taking deposits, lending, and providing other financial services.

e The financial institution must have a branch located within the territorial boundaries of
Miami-Dade County, Florida.

* The financial institution must be on the list of Qualified Public Depositories as designated by
the office of State Treasurer and as required by the Florida Security for Public Deposits Act,
Chapter 280, Florida Statutes.

¢ The financial instifution must be a member of the Federal Reserve System.

12 --
Revised 5/27/08



MIAMI-DADE COUNTY BID NO.: 8761-2/28
BID SUBMITTAL FOR:

| Lease ~ Banking Facility at the Stephen P, Clark Center (SPCC) |
FIRM NAME: b ane Couv T’\_/ FederaL CIZED A L/N 1on)

¢ Is an originating depositary financial institution authorized by the Federal Reserve System.

¢ Is an originating depositary financial institution authorized by the Federal Reserve fo
originate direct deposits.

» Must provide a listing of the Board of Directors and Officers of the Organization.

13 --
Revised 5/27/08



MIAMI-DADY, COUNTY BID NO.: 8761-2/28

SECTION 4
BID SUBMITTAL FOR:

| Lease — Banking Facility at the Stephen P. Clark Center (SPCC) |
ACKNOWLEDGEMENT OF ADDENDA

INSTRUCTIONS: COMPLETE PART I OR PART I, WHICHEVER APPLIES

PART I:

LIST BELOW ARE THE DATES OF ISSUE FOR EACH ADDENDUM RECEIVED IN
CONNECTION WITH THIS BID

Addendum #1, Dated J LY AR, L O0E
Addendum #2, Dated __JU WY 25, OO K
Addendom #3, Dated \.) 9] L..\' 3\ { QO(Og

Addendom #4, Dated

Addendum #5, Dated

Addendum #6, Dated

Addendum #7, Dated

Addendurms #8, Dated

PART H:
(7] NO ADDENDUM WAS RECEIVED IN CONNECTION WITH THIS BID

FIRM NAME: bﬂb@ COO;\JT”\/ P&Db@ﬂu C(ZEDVT” UNLOQ

AUTHORIZED SIGNA'] FUI{EW ; DATE: & \ = \ O%’

TITLE OF OFFICER: ULCE: iD ResIDENT - /4’55 e MM,

14 -
Revised 5/27/08



MIAMI-DADE COUNTY BID NO.: 8761-2/28

BID SUBMITTAL FORM
Bid Title: Lease ~ Banking Facility at the Stephen P. Clark Center (SPCC)

By signing this Bid Submittal Form the Bidder certifies that it satisfies all legal requirements {as an entity) to do business with the County, including all
Conflict of Interest and Code of Ethics provisions in Section 2-11 of the Miami-Dade County Code. Any County cinployes or member of his or her immedinte
family seeking to contract with the County shall seek a conflict of interest opindon from the Miami-Dade County Ethics Commission prior to submittal of a Bid
response or application of any type to contract with the County by the employee or his or her immediate family and file a copy of that request for opinion and
any opinion or waiver from the Board of County Commissioners with the Clerk of the Board. The affected cmployee shall file with the Clerk of the Board a
statement in a form satisfactory to the Clerk disclosing the employee’s interest or the interest of his or her innmediate family in the propesed contract and the
nature of the intended contract at the samie time as or before submitting a Bid, response, or application of any type to coniract with the County, Also a copy of
the request for a conflict of interest opinion from the Ethics Commission and any corresponding apinion, or any waiver issued by the Board of County
Commissioners, must be submitted with the response to the solicitation.

Inn aceordance with Sec, 2-11,1(s) of the Counly Code as amended, prior to conducting any lobbying regarding this solicitation, the Bidder must file the
approprigte form with_the Clerk of the Board stafing that a particular lobbyist is anthorized fo represent the Biddey. Failure to file the appropriate
form in relation to each solicitation may be considered as evidence that the Bidder is not a responsible contractor.

The Biddes confirms that this Bid is made withowt prior understanding, agreement, or cennection with any corporation, firm, or person submitting a Bid for the
same goods and/for services and in all respects is without collusion, and (hat the Bidder will accept any resultant award, Further, the undessigred acknowledges
that award of a confract is contingent upon vendor registration. Tailure to register as a vendor within the specified time may result in your fizm not being
considered for award.

Puasnant to Miami-Dade County Ordinance 94-34, any individual, corporation, parinership, joint venture or other legal entity having an officer, director, or
executive who has been convicted of a felony daring the past ten (10) years shall disclose this information prior to enfering into a contract with or receiving
funding from the County.

O Place a check mark here only if bidder has such conviction to disclese to comply with this requireinent.

COUNTY USER ACCESS PROGRAM (UAP): Joint purchase and entily revenue sharing program
For the County’s information, the bidder is requested to indicate, at ‘A’ and "B’ below, its genesal interest in participating in the Joint Purchase Program of the
County User Access Program (UAP) described in Section 2.21 of this contract solicitation, if that section is present in this solicitation document. Vendor
participation in the Joint Purchase portion of the UAP is yeluntary, and the bidder’s expression of general inferest at ‘A’ and ‘B’ below is for the Counly’s
informarion only and glail not be binding o the bidder.
A, I awarded this County contract, would you be interest in participating in the Joint Purchase portien of the UAP with respect to other goveimmental,
quasi-governmenial or not-for-profit eatities focated within the geographical boundavies of Miami-Dade County?
Yes No il
and
B, If awarded this County contract, would you be interested in participating in the Joint Purchase portion of the UAP with respect to other
governzental, quasi-governmental or not-for-profit entities located pufside the geographical bovndaries of Miami-Dade County?
Yes No | Wil
LOCAL PREFERENCE CERTIFICATION: The responding veador hereby attests, by checking one of the following blocks, that it is lﬁ{ orisnot [, a
local business. For the purpose of this cextification, a “local business” is a business focated within the limits of Miami-Dade County (or Broward County in
accordance with the Interlecal Agreement between the two counties) that conforms with the provisions of Section £.10 of the General Terms and Conditions of
this solicitation and contributes to the economie developiment of the community in a verifiable and measurable way. This may include, but not be limited to,
the retention and expansion of employment opportunifies and the support and increase to the County’s tax base. Failure to complete this cextification at this
time (by checking the appropriate box above) shall render the vendor incligible for Local Prelerence,

Firm Name:
IS ane CounTY Febeeat. (red 1T (/nion)

e M 1500 Ml 107 AVENUE , Miam) FL 3317.2

Matling Address (f different):

Telephone No.( 75‘9 ! ﬁ §££ 5“’ gj / @ 2 Fax No.( ;ﬁ@sh, ) éQCQ "&597
Bl Addross: /N F @@L rn ad efey. or g FEIN No.S_ /A - Q161 841419 2

Frompt Payment Terms: % days net days #9Ry signing this decrmnent the bidder agrees fo alt Terms
(Please see paragraph 1.2 H of Gengral Terms and Conditions) and Conditions of this Selicitation and the resuiting Contraet”

celp T MUl

[ / (Signature of authorized agent)

Print Name: m IQ’/ZL. /'l’ FEIZ/&EI QA" Title: u P "A’SS&T M@ /77 7——:

Failure to sign this page shall render your Bid non-responsive.

Signatare:

-15-
Revised 5/27/08



APPENDIX
AFFIDAVITS

FORMAL BIDS



MIAMI-DADE COUNTY BID NO.: 8761-2/28

Miomi-Dode Coundy
Department of Procurement Management
Affirmation of Vendor Affidavils

In accordance with Ordinance 07-143 amending Section 2-8.1 of the Code of Miami-Dade Coundy, effective June 1, 2008,
vendors ore required 1o complete a paw Vendor Registratlon Package, including a Uniform Alfidavit Packet {(Vendor Affidavils
Formy), before belng awarded o new conlract, The undensigned affirms that the Vendor Alffidavits Form submitted with the
Vendar Registration Package Is current, complete and accurate for each affidavit listed below.

Federal Employer
Confract No, ; ? 7@/ A / o? (? tdentificafion Number (FEINY:

Conlract Tiffe: L(:JHSE @ﬂNK!N(; ﬁﬁﬂ/b/rya‘f’“”hﬁ S“’CDI“—QD P ClefLK LD &,

Atfidaviis and Legislafion/ Governing Body

1. Miami-Dade Counly Ownership Disclosure 8| Miami-Dade Couniy Vendor Obligation fo Counly
Sec, 2.8.1 of the Counfy Code Section 2-8.1 of the County Code

2. | Miami-Dade County Employment Disclosure 7T Miamt-Dade Couniy Code of Business Efhics
County Ordinonce No. 90-133, armending Section 2.8-1d) (2} of Article 1, Section 28.1{i) and 2-1T{B}{ )} of the County Code through {6]
thé County Code and 9] of the Counly Code and Counfy Qidinance No 00-1 amending

Seciion 2-11,1{¢] of thé: County Code

3| Miami-Dade Counly Employment Drug-free |6 | Miami-Dade Couny Family teove
Workplace Cedification Arlicle V of Chapter 11 of the Counly Code
Section 2-8.1.2{b} f the Counly Code
4. | Miami-Dade County Disabllily Non-Discrimination 8" | Miomi-Dade Counfy living Wage
Arficle 1, Seclion 2-8.1.5 Resolulion R182-00 amendcling Section 2-8.9 of the Counly Code
' R-385-95
87 Miami-Dade Counly Deburment Disclosare |16 | Miami-Dade Counly Domesiic Leave and Reporfing

Sectlon 10.38 of the County Codle Arllicte 8, Section FlA-G0 TTA-67 of the County Cader

Maeia FepneipA V P- Asser MemT

Printed Nome of Affiont Pintec Titla of Aftlant Signature of ABlan)
Deane Cowry. Fedepar. Ceepir (/v ion)
(500 _NYW 1O? AVENUE.. _ [+OR10A DL 7
ress of Flrm ale p Code

Notary Public Information

Countyof ___ __;b_ﬁﬁ&/

Notary Public—Stateof //&ﬁ QCQ, e
Subsciibed and swom fo (or alfrmed} belfore me this #7{ . dayof, @é{ij e 20 _O_L__“__“w_;_n

by - . . He or shis Is personally known to me [g/or has produced identification [:}

Typerof Identificotion proguced .

Sericl Number

& 'S'f FothieyStedeliof Florida Explrabion Date Nolary Public Seal
. Janice Young d

% g My Commission DD796641
o_.“o" &xplresosnefemz

Page 1 of 4 Revised 5/27/08



MIAMI-DADE COUNTY BID NO.: 8761-2/28

FAIR SUBCONTRACTING PRACTICES
(Ordinance 97-35)

In compliance with Miami-Dade County Ordinance 97-35, the Bidder shall submit with the bid proposal a
detailed statement of its policies and procedures (use separafe sheet if necessary) for awarding
subcontractors in aceordance with Section 1, Paragraph 1.15

MNO SUBCO TRA@S WILL BE UTILIZED FOR THIS CONTRACT
7Y adp Festup gls\of

S}énaturc Buate

Page 2 of 4 Revised 5/27/08
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MIAMI-DADE COUNTY BID NO.: 8761-2/28

- MIAMI-DADE COUNTY &%
CERTIFICATION OF RECYCLED Q
ENVIRONMENTALLY ACCEPTABLE PACKAGING \

PRODUCT CONTENT
RESOLUTION (R-738-92)

MINIMUM CERTIFIED CONTENT
Bid ftem | RECYCLED PRODUCTS RECOVERED MATERIALS | RECYCABLE PRODUCTS
Number % Type of % Type of % Type of
Composition Material - Composition | Material Composition Material

DEFINITIONS

“Recycled Material” shall be defined as any waste material or by-products that have been recovered or divested
From sobid waste.

“Recyeled Product™ shall be defined as any product which is in whele or In part compoesed of recovered
maferials,

“Recyclable Produet” shall be defined as the ability of a product and is packaging to be veused,
reconditioned for use, or recycled through existing recyeling collection programs,

“Waste Reducing Product” shall be defined as any product which will result in less waste generated due
to its use rather than snother product designed to serve the same function with a greater waste
generation rate. This shatl include, but not limited to those products that can be rensed, refilied or have a
longer life expectancy and contain a lesser amount of toxle constituents,

I have the knowledge to certify aud do so by certify that the Minimum Materizls Content in our produci(s) are
as specified on this form and conform with the definftions as shown above,

MMEINane CoudTY Febd EraL Craen i Uniod
ADDRESS s o0 atud 109 AVBMNUE
CITY M;A“/n!‘ STATEPL P 53/ 7c:;~)-

S%W TWEyo . Acser MemT,
{ 7

Page 4 of 4 Revised 5/27/08



LEASE AGREEMENT

BETWEEN MIAMI-DADE COUNTY

AND

Dene Cooury Fepenateenm Vi 1on)

AT

MIAMI, FLLORIDA

ITB 8761-2/28



6/5/08

LEASE AGREEMENT

THIS LEASE AGREEMENT (hereimafter referred to as "Lease”), made and entered into
this ____ day of , 2008, by and between having it's
principal offices at (hereinafter referred to as the "Lessee"),
and MIAMI-DADE COUNTY, FLORIDA, a political subdivision of the State of Florida, having
its principal office at 111 NW 1% Street, Miami, Florida 33128 (hercinafier referred to as the
“"County").

WITNESSETH:

WHEREAS, the County owns and operates the Stephen P. Clark Center, (“SPCC”),
located at, 111 NW 1% Street, Miami Florida, and

WHEREAS, the County has offered to lease the "Leased Premises” {(as defined below);
and

WHEREAS, the Lessee has offered to lease and operate a full service banking facility at
Eeased Premises (as defined below) in the Stephen P, Clark Center.

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

1. Definitions: The following words and expressions used in this Lease shall be construed
as follows, except when it is clear from the context that another meaning is intended:

a) Common Arvreas: “Common Areas” shall mean all areas, space, equipment and
special services provided by the County on or off the land occupied by the SPCC
for the common or joint use or benefit of Lessees of the Stephen P, Clark Center,
their employees, agents, customers, invitees and licensees, including but not
limited to, open and enclosed courts and malls, landscaped and planted areas, and
the equipment and facilities appurtenant to each of the aforesaid.

b) Contract Manager; "Conlract Manager" shall mean Miami-Dade County
Director of General Services Adminisiration, or the duly awgthorized
representative.

c) Days: "Days" shall mean calendar days.

d) Deliverables: "Deliverables” shall mean all documentation and any items of any

patore submitted by the Lessee to the County’s Project Manager (as defined
below) for review and approval pursuant to the terms of this Lease.

e) Department:  "Department” shall mean the Miami-Dade County General
Services Admintstration (GSA).

) Effective Date: "Effective Date” shall mean ten (10) days after the date on which

2 ITB 8761-2/28



6/5108

)

h)
D

i)

k)

y

0)

1))

this Lease is approved by the Board of County Commissioners (the “Board™).

Change Order: “Change Order” shall mean additions or deletions or
modifications to the amount, type or value of the Work (defined below) as
required in this Lease, as directed and/or approved by the County,

Gross Sales: (deleted)

Lease: "Lease" or "Lease Documents” shall mean collectively these terms and
conditions, and all associated addenda and attachments, and all other attachments
hereto and all amendments issued hereto.

Lease Year: '"Lease Year" shall mean 365 or 366 days beginning on the
Effective Date of this Lease and ending twelve (12} months later.

Partial Term: "Partial Term" shall mean any part or portion of the Term (as
defined below) of this Lease.

Project Manager: "Project Manager" shall mean the Director of the General
Services Administration or duly authorized representative designated to manage
the Lease.

Retail Complex: Located in the Stephen P. Clark Center, (SPCC), 111 NW *
Street, Miami, Florida.

Scope of Services: "Scope of Services” shall mean the information contained in
the Technical Specifications of Seetion 3 of the Invitation to Bid and elsewhere in
the Lease Agreement.

Subcontracter:  "Subcontractor” shall mean any person, entity, firm or
corporation, other than the employees of the Lessee, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf
and/or under the direction of the Lessee and whether or not in privity of
agreement with the Lessee.

Work: "Work" shall mean all matters and things required, including those
matters in the Scope of Services to be done by the Lessee in accordance with the
provisions of this Lease.

¥xhibits: The Exhibits listed in this Paragraph and attached to this Lease are hereby
incorporated in and made a part of this Lease:

[Exhibit A:  Plan of Ground Level]

Property Description: Approximately 1,067 square feet, contained within the first level

of the Stephen P. Clark Center located at 111 NW 1* Street, Miami, Florida 33128.

Leased Premises: Leased Premises, a portion of the “SPCC” outlined in red on the Plan

of Ground Level attached hereto as EXHIBIT A and incorporated herein by reference,
extends to the interior faces of all exterior walls and the centerline of walls between the

3 ITB 8761-2/28



6/5/08

Leased Premises and the Common Areas and public areas, or to any line shown on
EXHIBIT A where there is no wall, or to the centerline of those walls (or prolongation
thercof) separating the l.eased Premises from other Leased Premises or common or
public areas in the “SPCC” Leased Premises and including all columns and core areas
within the perimeters of the Leased Premises; together with the appurtenances
specifically granted in this Lease, including the use in common with others of the publie
areas as hercinafter more fully provided, but reserving and excepting to County (i) the
use (a) the exterior faces of the exterior walls, (b) the roof, and (c) the space between the
fower surface of the floor slab of any higher floor and the Lessee's finished ceilings; (i)
the right to install, maintain, use, repair and replace pipes, ducts, conduits and wires
leading through the Leased Premises in locations which will not substantially interfere
with Lessee's use thereof, and serving other parts of “SPCC”..

Use: The County hereby grants unto the Lessee, and the Lessee hereby accepts from the
County, a Lease for approximately 1,067 square feet to be used as a full service banking
facility including automated teller machines. Automated teller service must include
membership in a multi-institutional program. Lessee shall use the Leased Premises only
for the uses permitted herein, The Lessee shall not provide any other services or sell any
other items or products without the prior written approval of the County, and any sales by
the Lessee of services or items not specifically authorized in writing by the County shall
constitute a default. The unapproved services or sale of items shall be discontinued
immediately by the Lessee upon written notice from the County. Lessee shall conduct its
business at all times in accordance with this Lease.

Limitations on Use: Subject to Lessee's right to use the lLeased Premises for the
purposes specified in Paragraph 5, Lessee shall not suffer or permit the Leased Premises
or any part thereol to be used in any manner, or anything to be done therein, or suffer or
permit anything to be brought into or kept therein, which would in any way (i} violate
any legal requirements or insurance requirements; (ii) cause structural injury to the
Leased Premises or any part thereof; (iii) constitute a public or private nuisance; (iv)
impair the appearance of the Leased Premises or adjoining areas; (v) materially impair or
interfere with the proper and economic ¢leaning, heating, ventilating or air-conditioning
of the Leased Premises or the proper and economic functioning of any other common
service facility or common utility of the Leased Premises; (vi) impair or interfere with the
physical convenience of any of the occupants of the Leased Premises; or (vii) impair any
of the Lessee's other obligations under this Lease.

Operations: In the event, and to the extent that the Leased Premises may be
untenantable by reason of damage by fire or other casualty, Lessee shall continuously and
uninterruptedly use, occupy and operate the Leased Premises as a full service banking
facility including minor portions thereof as are reasonably required for storage and office
purposes, and such storage and office space only in connection with the business
conducted by Lessee in the Leased Premises; and will have on the premises adequately
trained personnel for efficient service to customets.

Governmental Approvals: If any governmental license or permit shall be required for

4 IT3 8761-2/28



6/5/08

10.

11,

12.

the proper and lawful conduct of Lessee's business in the Leased Premises, or any part
thereof, Lessee, at its expense, shall duly procure and thereafter maintain such license or
permit and submit the same to inspection by the County. Lessee shall at all times comply
with the terms and conditions of each license and permit.

Term: The County hereby leases to the Lessee for a term of ten years, the Leased
Premises for a full service banking facility to begin on the Effective Date and terminating
ten years thereafter.

Option to Renew: The County shall have the option to renew for an additional two-five
years rencwal periods. The renewal rate will be based on the CPI.

Holding Over: If Lessee remains in possession of the Leased Premises after the
expiration of the term of this Lease, or any option period, without a new Lease reduced to
writing and duly executed and delivered {even if Lessee shall have paid, and County shall
have accepted, rent in respect to such holding over), Lessee shall be deemed to be
occupying the Leased Premises only as a Lessee from month-to-month, subject to all
covenants, conditions, and agreements of this Lease. If Lessee fails to surrender the
Leased Premises upon the termination of this Lease, then Lessee shall, in addition fo any
liabilities to County accruing therefrom, indemnify and hold harmless the County and its
assigns and agents from loss or liability resulting from such failure, including, without
limiting the generality of the foregoing, any claims made by any succecding Lessee on
such failure.

Lessee's Obligation/Pavments:

a. Minimmnn Rent: Lessee, in consideration of the use and occupancy of the Leased
Premises, does hereby covenant and agree with the County to pay to the County
without deduction or set off of any kind the sum of
(__ ___ and 00/100) per annum in monthly installments of $ - _
( and 00/100)] (“Minimum Rent”) on the first day
of each month in advance, without billing.

All rentals provided for in this Lease Agreement shall be paid or mailed to:

General Services Administration
111 N.W. 1st Street, Suite 2460
Miami, FL 33128
Ain: Retail Leasing Manager

(Checks shall be made payable to the "Miami-Dade Board of County
Commissioners,")

b. Accord and Safisfaction: No payment by Lessee or receipt by County of a lesser

amount than Minimum Rent shall be deemed an accord and satisfaction. The
County may accept a check or payment from Lessee without prejudice to

5 ITB §761-2/28



6/5/08

13.

g

County's right to recover the balance of sach Minimum Rent or pursue any other
remedy provided in this Lease, at law or in equity.

Sales Tax: The Lessee shall be liable for the prevailing State of Florida Sales and
Use Tax imposed on rent [(currently at the rate of 7%)] on the amounts payable to
the County under this Lease. This Sales and Use Tax shall be payable to the
County, when rent is due, which in turn will remit same, less authorized handling
deductions, to the State. Said tax is applicable to Minimum Rent unless otherwise
determined by the State of Florida,

Taxes on Lessee's Personal Property: Lessee shall be responsible for and shall
pay before delinquency all municipal, county, or state taxes assessed against any
occupancy interest or personal property of any kind, owned by or placed in, upon
or about the Leased Premises by Lessee.

Late Payment Charge: In the event that the Lessee fails to make any payments,
including Minimum Rent within ten (10) calendar days of the due date, a late
charge of $100.00 per month will be assessed. The right of the County to require
payment of such late payment charge and the obligation of the Lessee to pay same
shall be in addition to and not in lieu of the rights of the County to enforce other
provisions herein, including termination of this Lease, or to pursue other remedies
provided by law.

Worthless Check or Draft: In the event that the Lessee delivers a dishonored
check or drafi to the County in payment of any obligation arising under this
Lease, the Lessee shall incur and pay a service charge of $10.00 or five percent
(5%) of the face amount of the check, whichever is greater. For each such
dishonored check, such payment to be made within not more than five (5) days
from notice of such default. Further, in such event, the County may require that
future payments required pursvant to this Lease be made by cashier's check or
other means acceptable to the County. A second such occurrence of dishonored
check during the lease term will be a breach of this Lease and, at the County's
option, will constitute a default under this Lease, allowing termination.

Lessee's Certification of Sales: (deleted)

Examination of Records

Examination of Lessee’s Books and Records: Lessee shall provide such books
and records for examination by County or its authorized representatives at
reasonable times during Lessee's business hours, at County's expense and in such
manner as not to interfere vunreasonably with the conduct of Lessee's business.
All information obtained by County or its authorized representatives from
Lessee's books and records shall be kept confidential by County and all such
representatives except in connection with assignment of this Lease or if subject to
the requirements of Florida Public Records Act.
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lo.

b. Lessee's Sales Records: (deleted)

Audits: The Lessce agrees that the County or its duly authorized representatives or
governmental agencies shall, until the expiration of three (3) years after the expiration of
this Lease and any extension thereof, have access to and the right to examine and
reproduce any of the Lessee's books, documents, papers and records and of its
subcontractors and suppliers which apply to all matters of the County. Such records shall
subsequently conform to Generally Accepted Accounting Principles requirements, and
shall only address those transactions related to this Lease.

a. The Lessee agrees to maintain an accounting system that provides accounting
records that are supported with adequate documentation, and adequate procedures
for determining the allowability and allocability of costs,

b. The County shall have the right to cause, upon five (5) days' written notice to
Lessee, a complete andit to be made by a designated external auditing firm or
other certified public accounting firm selected by the Internal Auditing
Department of the County. Lessee shall make all such records available for said
examination at the Leased Premises or at some other mufually agrecable location.
The furnishing by Lessee of any grossly inaccurate statement shall constitute a
breach of this Lease. Any information, excluding written documents, obtained by
County as a resvult of such audit shall be held in strict confidence by County
except in any proceeding or action to collect the cost of such audit or deficiency,
ol except in connection with any assignment of this Lease for financing purposes.

c. If Yessee fails to record, mainfain, or make available sales supporting
documentation as specified above, then Lessee shall be deemed to be in default
under this paragraph.

Use of Common Arcas: Lessee and its concessionaires, sublessces, officers, employees,
agents, customers and invitees shall have the right, in common with the County and all
others to whom the County has granted or may hereafter grant rights or who shall
otherwise have such rights, to use the Common Areas, subject to such reasonable rules
and regulations as the County may from time to time impose. Lessce agrees to abide by
such rules and regulations. The County shall have the right to limif, or otherwise
schedule, deliveries to Lessee if, in the County's judgment, said Hmitation is necessary
for the proper operation of the County's Metrofare Leased Premises in the building.

Building Services: The County has caused all necessary utility lines and services to be
brought to the Leased Premises. Lessee shall not place any unacceptable load or burden
on the capacity of the applicable building systems and utility lines of the SPCC as
determined either by the public ufility providing such service or by the County's architect
or engineer in the exercise of reasonable judgment. Lessce shall make all repairs caused
by Lessee's negligence.
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18.

19.

Curtailment or Interruption of Service: The County reserves the right to interrupt,
curtail or suspend the provision of any utility service to which Lessee may be entitled
hereunder when necessary by reason of accident or emergency or for repairs, alterations,
or improvements in the judgment of County desirable or necessary to be made, or due (o
difficulty in obtaining supplies or labor or for any other cause beyond the reasonable
conirol of the County. The work of such repairs, alterations, or improvements shall be
prosecuted with reasonable diligence. The County shall in no respect be liable for any
failure of the utility companies or governmental authorities to supply utility service to
Lessee or for any limitation of supply resulting from governmental orders or directives,
No dimination or abatement of rent or other charges, nor damages, shall be claimed by
Lessee by reason of the County's or other individual's interruption, curtailment or
suspension of a utility service, nor shall this Lease Agreement or any of Lessee's
obligations hercunder be affected or reduced thereby. If any payment of rent due
hereunder shall remain unpaid for more than ten (10) days after it shall become due, the
County may, without nofice to Lessce, discontinue utilities service unfil all arrears of rent
shall have been paid-in-full. The County shall not be liable for damage to persons or
property or the business of Lessee for any such discontinuance, nor shall such
discontinuance in any way be construed as an eviction of Lessee or canse an abatement of
rent, or operate to release Lessee from any of Lessee's obligations hereunder.

Certain Construction Contract Terms: All contracts entered into by the Lessee for the
construction of the improvements shall require completion of the improvements within a
specified time period, to be determined in consultation with the County, prior to the
execution of said contract(s) and shall countain, unless otherwisc authorized by the
County, reasonable and Iawful provisions for the payment of actual and liquidated
damages to the County in the event contractor(s) fails to complete the construction on
time, The Lessee agrees that it will use its best efforts to take all necessary action
available under such construction contract to enforce the timely completion of the work
covered thereby. Lessee understands and agrees to procure any and all construction and
electrical services in strict compliance with §255.20 Fla. Stats. (2007).

Prior to commencing any construction, Lessee must deliver all plans, specifications and
scheduling for any construction or other improvements, at its sole cost and expense, (o
the County, and specifically to the Mayor or his designee for approval at least sixty (60)
days before commencement of any work. Further, Lessee shall not commence
construction of any improvements upon the Leased Premises unless and wntil it has
secured, and has on-hand, sufficient funds or resources to complete the improvement
project.

Construction_Bends:  Before any construction work on the Leased Premises is
commenced or before any materials, equipment or supplies are purchased, the project
developer shall deliver to County and record in the public records of Miami-Dade County,
Florida, a performance and payment bond with a surety insurer authorized to do business
in the State of Florida as a surety in the full amount of the project cost. Such bond shall be
in the form provided by §255.05 Fla. Stats. (2007) and shall name project developer as
principal and County as obligee.
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21

22.

Ownership of Improvements: Upen the expiration or earlier termination of this Lease
for any reason, all existing and futvre County installed fixtures, equipment,
improvements and appurtenances attached to or built into the Leased Premises in such a
manner as to become part of the frechold, whether or not by or at the expense of Lessee,
shall become and remain a part of and be surrendered with the Leased Premises. Any
Turniture, furnishing, equipment or other articles of movable personal property owned by
Lessee and located in the Leased Premises, shall be and shall remain the property of
Lessee and may be removed by it at any time during the term of this Lease so long as
Lessce is not in default of any of its obligations under this Lease, and the same have not
become a part of the freehold, and so long as such does not materially affect Lessee's
ability to use said premises and conduct its business as provided herein. However, if any
of Lessee's property is removed and such removal causes damage to the Leased Premises,
Lessee shall repair or pay the cost of repairing any damage to the Leased Premises
resulting from such removal. Any property belonging to Lessee and not removed by
Lessee at the end of the Lease Term or a renewal, if applicable, shall, at the election of
the County, be deemed to be abandoned by Lessee, and the County may keep or dispose
of such property and restore the premises to good order within ten (10) days after billing
Lessee for the cost of such disposal. At the expiration of the term of this Lease, Lessee
shall deliver to the County the keys and combinations to all safes, cabinets, vaults, doors
and other locks left by Lessee on the Leased Premises.

Review of Construction: During the construction of the improvements, the County or
its designee shall periodically inspect the construction to ensure conformity with the
approved improvements, and any changes thereto requested by the Lessee and approved
by the County.

Lessee's Changes:

a. Conditions for Making Changes: After Effective Date, and subject to approval
of the County in writing, Lessee may at any time, at its expense, make such other
alterations, additions, installations, substitutions, improvements and decorations
{hereinafter collectively called "Lessee's Changes™), in and to the lLeased
Premises, excluding structural changes, as Lessee reasonably may consider
necessary for the conduct of its business in the Leased Premises, subject to
approval by the County, in addition to the following conditions:

1. The outside appearance or structural integrity of the SPCC shall not be affected.

ii. No part of the SPCC not included within the Leased Premises shall be physically
affected.

iH. The proper functioning of any of the material, electrical, sanitary, fire protection,
and other service systems shall not be adversely affected.

iv. In performing the work involved in making Lessee’s Changes, Lessec shall be
bound by and observe all of the conditions and covenants contained in this
Article.
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At the expiration or any earlier termination of this Lease, on the County's written
request, lessee shall restore the Leased Premises to its original condition,

Approvals for Changes, Cost and Insurance: Lessee, at its expense, shall
obtain all necessary governmental permits and certificates for the commencement
of prosecution of Lessee's Changes and for final approval thereof upon
completion, and shall cause Lessee's Changes to be performed in compliance
therewith, and with all applicable laws and requirements of public authorities, and
with all applicable requirements of insurance bodies, and in good and
workmanlike manner, using materials and equipment at least equal in quality and
class to the original installations of the Leased Premises, and so as not to impose
any additional expense upon the County. Throughout the performance of Lessee's
Changes, Lessee shall carry, or cause to be carried, insurance as set forth in
Paragraphs 53 and 54. If any of Lessee's Changes shall involve the removal of
any fixtures, equipment or property in the Leased Premises which are the
County's Propeity, such fixtures, equipment or other property shall be promptly
replaced, at Lessee's expense, with fixtures, equipment or other property of like
utility and at feast equal value unless the County shall otherwise expressly consent
in writing.

Violations, Liens, and Security Interests: Lessee, at its expense, and with
diligence and dispatch, shall secure the cancellation or discharge of all notices of

violation arising from or otherwise connected with Lessee's Changes or

operations in the Leased Premises which shall be issued by any public aothority
having or asserting jurisdiction. Lessee shall promptly pay its contractors and
materialmen for all work and labor done at Lessee's request. Should any such lien
be asserted or filed, regardless of the validity of said Hens or claims, Lessee shall
bond against or discharge the same within ten (10) days of the filing of said
encumbrance. In the event Lessee fails to remove or bond against said lien by
paying the full amount claimed, Lessee shall pay the County upon demand any
amounts paid out by the County, including the County's costs, expenses and
attorney’s fees. Lessee further agrees to hold the County harmless from and to
indemnify the County against any and all claims, demands and expenses,
including attorney's fees, by reason of any claim of any coniractor, subcontractor,
materialman, laborer or any other third persen with whom Lessee has contracted,
or otherwise is found liable for, in respect to the Leased Premises. Nothing
contained in this Lease shall be deemed, construed or interpreted to imply any
consent or agreement on the part of the County to subject the County's interest or
estate to any lability under any mechanic's or other lien asserted by any
contractor, subcontractor, materialman or supplier thercof against any part of the
SPCC or any of the buildings or improvements thereen (inclusive of the Leased
Premises) and each such contract shall provide that the confractor must insert a
statement in any subcontract or purchase order that the contractor's contract so
provides for waiver of Hen and that the subcontractor, materialman and supplier
agree to be bound by such provision.
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24,

Lessee's Repairs and Maintenance: Lessee, at its expense, shall make promptly:

All repairs, ordinary or extraordinary, interior or exterior, structural or otherwise, in and
about the Leased Premises, and Common Area, as shall be required by reason of:

(i) the performance by Lessee of any work on the Leased Premises;

(ii) the installation, use or operation of Lessee's property;

(iii)  Lessee's portion of the utility lines in the Leased Premises, if damaged due
to Lessec's negligence;

(iv)  the moving of Lessee's property in or out of the Leased Premises;

(v) the misuse or neglect of the Leased Premises by Lessee or any of ifs
employees, agents or contractors, including the failure or neglect of Lessee
to make the repairs reguired by the sncceeding subsection hereof.

Lessee shall also be required to make such repairs, other than those required to be made
by the County under Paragraph 47, as may be necessary to maintain the Leased Premises
and Lessee's property in as good order, condition, and repair as they are on the Effective
Date. Lessee shall, if due to its negligence, be responsible for repairs, maintenance, and
replacements including all utility systems, serving same and appurtenances thereto, and
shall keep them at all times neat, clean and in good repair, free from filth, overloading,
danger of fire, explosion, or any nuisance, and return the same to the County, after
removing all its property therefrom, at the expiration of the Lease Term, in as good
condition as when received by Lessee, ordinary wear and use and casvalty loss due to
causes beyond Lessee's control excepted. The provision of all interior maintenance within
the Leased Premises is the sole and exclasive responsibility of the Lessee. Lessee agrees
that it will cause no damage to foundations, roofs, walls or floors, and if it does, it will be
liable to the County for the cost of repairs. If the Leased Premises are not surrendered as
stated herein, in addition to all other rights given to the County herein or by law:

a. The County may, at its option, restore the Leased Premises or the Leased
Premises to good order and condition and Lessee shall pay to the County within
ten (10) days after billing therefore, as additional rent, the expense of such
restoration; and

b. Lessee shall indemnify and hold harmless the County against any and all claims,
demands, loss, or damage, including attorney's fees, resulting from the delay by
Lessee in surrendering the Leased Premises including, but not limited to, claims
made by any succeeding Lessee or Lessor based on such delay.

c. Lessee shall pay to County as liquidated damages for any holdover, in addition to
amounts paid pursuant to (b) above, double rent (including Minimum Rent)

d. Lessee’s obligations in this paragraph shall survive the termination of this Lease.

Facilities: The Lessee hereby agrees to submit for approval by the County detailed plans
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26,

27.

28.

and specifications for any anticipated leasehold improvements and shall construct the
improvements in accordance with the approved plans. All equipment and personal
property furnished by Lessee shall be of good quality and suitable for its purpose. The
County shall have the right to require substitute equipment of personal property when
such action is deemed necessary or desirable. Equipment acquired by the Lessee by way
of purchase from the County that is unsuitable for Lessee's operations may be replaced
with other equipment or personal property of the Lessee's choice, subject to the above
conditions. i shall be the responsibility of the Lessee to coordinate activities with the
County during any periods of construction and normal operations. The Lessee agrees to
maintain said premises in the same condition, order, and repair as at the commencement
of operations or after improvements, excepting only reasonable wear and tear arising
from the use thereof under this Lease.

County Approval: The Lessee agrees that it will obtain prior written approval [tom the
County in all of the following matters:

a. Changes from originally approved specifications, activities, signage, and graphics.
b. Equipment Lessee plans to install requiring any building modifications.
c. Any use of the County's, or Facility's name,

Further it is understood by Lessce that should any of the above items be disapproved,
Lessee may offer alternative solutions. The County Mayor or designee shall respond
with a decision in any of the above mwatters within sixty (60) days.

County Approval of Change: The County reserves the right with stated just cause to
require the Lessee to change within a stated time any and all items contained in
Paragraph 25 it deems in need of change, despite previous approval of same.

Prior Approval Required: The Lessec agrees that it shall obtain prior written approval
from the County in all of the following matters pursuani to this paragraph:

a. Hours of daily operation,

b, The decor of the Leased Premises and all signs to be installed, erected or
displayed in or on the Leased Premises, and any changes thereto at any time
during the term of this Lease.

Remedies for Lessee's Failure or Delay to Submit Plans or Perform Work: If
Lessce fails or omits to make timely submission to County of any plans or specifications
or delays in submitting or supplying information, or in giving authorizations or in
performing or completing Lessce's Work, or [ails to open for business by the expiration
of the Lessee's Work, County, in addition to any other right or remedy it may have at law
or in equity, may pursue any one or more of the following remedies:
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a. Until Lessee shall have commenced Lessee's Work, County may give Lessee at
least ten (10) days written notice that if a specified failure, omission or delay is
not cured by the date therein stated, this Lease shall be deemed canceled and
terminated. If sach notice shall not be complied with this Lease shall, on the date
stated in such notice, ipso facto be canceled and terminated, without prejudice to
County's rights hereunder,

b, County may, after written nofice of its intention to do so, at Lessee's cost and
expense, including, without limitation, expense for such overtime as County's
architect may deem necessary, proceed with the completion of any such plans or
specifications or Lessee's Work, as the case may be, and such performance by
County, shall have the same effect hercunder as if the desired plans,
specifications, information, approval, authorization, work or other action by
Lessee had been done as herein required. For such purpose, County may enter
upon the Leased Premises and take possession thereof and of all materials,
appliances, equipment thercon and employ such other contractors and
subcontractors, as it may elect, to complete Lessee’s Work, and lessee shall
indemnify and hold County harmless from any liability that may be incurred
thereby to Lessce's contractors or subcontractors.

c. County may give notice to Lessee (notwithstanding thaf such notice is not
otherwise required hereunder), thai the term of Lease will be deemed to have
commenced on a date to be thercin specified, when the same would have
commenced i Lessee had made timely submission of supply of plans,
specification, estimates or other information or approval of any thereof. On and
after the date so specified, County shall be entitled to be paid the Minimum Rent
and any other charges which are payable hereunder by Lessee during the term of
this Lease.

d. County may require Lessee to pay to County, as additional rent hereunder, the
cost to County of completing the Leased Premises in accordance with the terms
and provisions of this Lease over and above what would have been such cost had
there been not such failure.

c. In exercising any of the foregoing remedies, County shall be entitled to retain and
have recourse to any bond or escrow deposit provided by Lessee under Paragraph
19 hereof.

29. On-Site Manager: Throughout the term of this Lease or any extensions thereof, the
Lessee shall employ a qualified full-time on-site manager having experience in the
management of this type of banking facility operation, who shall be available during
normal business hours, and be delegated sufficient authority to ensure the competent
performance and fulfillment of the responsibility of the Lessee under this Lease and to
accept service of all notices provided for herein.

30. Hours of Operation: At a minimum, the bank shall operate five (5) days per week,
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31.

34.

35.

Mondays through Fridays, continuously no eatlier than 8:00AM to no later than 5:00PM,
except on County, State, and Federal holidays. The County may require a change in days
and/or hours of operation, if, in the reasonable discretion of the County, such a change is
desirable in providing the best service to the public.

Pricing: (deleted)

Personnel: The Leased Premises shall have sufficient staff to provide outstanding
service. The Lessee shall provide the County with the name and telephone number of a
management person of the Lessee who will be on call, at all time, for emergencics or
other matters related to the operations under this Lease. The Lessee shall ensure that all
its personnel are courteous and cooperative and present a neat, clean and professional
appearance at all times. The Lessee shall require all personnel to wear visibly on their
person, at all times while on duly, a distinctive name tag, identifying the individual by
name, title, if appropriate, and as an employee of the Lessee. The Lessee shall ensure
that all employees having public contact are able to vunderstand and communicate in
spoken BEnglish.

Public Contact With Lessee's Employees: Lessee's employees in contact with the
public shall perform their duties in an efficient and courteous manner. Failure of an
employee to do so shall be grounds for the County fo demand his or her removal from
duties in the Leased Premises.  Such a demand shall not be construed necessarily as a
request by the County that such employee be terminated from employment. Should an
employee of Lessee sue or make a claim against the County as a result of such a demand
for removal, Lessee shall indemnify the County as provided by the indemnification set
forth in Paragraph 47. Lessee's employees will not be considered agents of the County.

Quality of Lessee's Service: Lessee shall conduct its operations in an orderly manner
and so as not to annoy, disturb, or be offensive to customers, patrons, or others in the
immediate vicinity of such operations. Lessee shall control the conduct, demeanor and
appearance of its officers, members, employees, agents, representatives, and upon
objection of the County concerning the conduct, demeanor or appearance ol any such
person, Lessee shall immediately take all necessary steps to correet the cause of such
objection. Lessee shall furnish good, prompt and eflicient service, adequate to meet all
reasonable demands therefore.

The Lessee shall not conduct any business or activity not specifically authorized by this
Lease in the Leased Premises, unless approved in writing by the County. It is expressly
understood and agreed that the said operation shall not interfere in any manner with the
use of the public area or infringe upon the normal method of operations of any other
parties authorized to conduct business at or near the Leased Premises. The Lessee agrees
that a determination by the County shall be accepted as final in evaluating whether its
activities infringe on the rights of others and that Lessee shall fully comply with any
decisions on this matter,

Signs: The nature, size, shape and installation of Lessee's business signs within the
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37.

38.

39,

40.

Leased Premises or in, on or adjacent to the SPCC must first be approved in writing by
County. Said signage must also be approved by County and all governmental authorities
having jurisdiction. All signs shall be removed by the Lessee at termination of this Lease
and any damage or unsightly condition caused to premises because of or due o said signs
shall be satisfactorily corrected or repaired by the Lessee.

Monitoring Services: The County shall have the right, without limitation, to monitor
and test the quality of services of the Lessee, including, but not limited to personnel and
the effectiveness of its cash-handling procedures, through the use of the shopping service,
closed circuit TV, and other reasonable means.

Ingress and Egress: Subject to applicable rules and regulations, statutes and ordinances,
and the terms of this Lease governing the use of the facility, Lessee, Lessee's agents and
servants, patrons and invitees, and suppliers of service and furnishers of materials shall
have right of ingress and egress to and from the premises.

Services/Equipment Provided by County: The County shall provide the following:

a, Flectrical services as existing.

b. Water facilities as existing.

c. Sewage collection facilities as existing,
c. Waste collection service.

Equipment_and Services Provided by Lessee: The Lessee, at its sole cost, shall
provide:

a, Extermination service (if additional service, other than what the County is
currently providing, is required).

Equipment Installed by lLessee: Any equipment, furnishings, and/or advertising
installed by the Lessee shall be in keeping with the appropriate standards of decor at the
leased premises and must be approved by the County prior to installation, which approval
shall not be unreasonably withheld, The Lessee shall not install, remove or replace the
equipment or furnishings without notification to, and prior approval by, the County,
which approval shall not be unreasonably withheld. Following the installation of any
additional equipment, furnishing and improvements which the County may approve from
time to time, Lessee shall provide io the County a statement setting forth the cost of such
equipment, furnishings or improvements and the date upon which the installation of such
equipment, furnishings and imprevements was completed.

Lessee agrees that all new equipment, furnishings and improvements provided shall meet
the requirements of all applicable building, fire, pollution and other applicable codes or
regulations. Lessee shall not alter or modify any portion of the Leased Premises or the
improvements constructed therein without first obtaining written approval from the
County.
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42.

43,

44,

45,

Appearance of Leased Premises: Upon failure of the Lessee to maintain the Leased
Premises as required herein, the County may, after fifteen (15) days written notice to the
Lessee, enter upon the Leased Premises and perform all cleaning, maintenance and
repairs which may be necessary and the cost thereof, plus 25% for administrative costs,
shall constitute additional rental(s), and shall be billed to and paid by the Lessee.
Additionally, the County may resort to other remedies available herein. Lessee shall
repair all damages to the leased or non-leased portions of the Leased Premises caused by
the Lessee, its cmployees, agents, or independent contractors.

Quiet Enjoyment of Leased Property: The County covenants and agrees that so long
as no defauolt exists in the performance of Lessee's covenants and agreements contained
herein, Lessee may peaccably and quietly hold and enjoy the Leased Premises and all
parts thereof for that portion of the Lease Term, free from eviction or disturbance by the
County or any person claiming under, by, or through the County.

Subordination: The County shall have the right to transfer or convey in whole or in part
the Leased Premises, this Lease and all rights of the County existing and to exist, and
rents and amounts payable under the provisions hereof; and nothing herein contained
shall limit or restrict any such right, and the rights of the Lessee under this Lease shall be
subject and subordinate to all instruments executed and to be executed in connection with
the exercise of any such right of the County, including, but not limited to a lease and to
all renewals or modifications thereof. This paragraph shall be self-operative and no
further instrument or subordination shall be required. Lessee covenants and agrees, if
requested, to execute and deliver upon demand such further instruments confirming such
subordination of this Lease as shall be requested by the County. Lessee hereby
irrevocably appoints the County as its aitorney in fact to execute and deliver any such
instrument for and in the name of the Lessee.

Liability for Damage or Injury: The County shall not be liable for damage or injury
which may be sustained by any party or persons on the Leased Premises other than the
damage or injury solely caused by the negligence or intentional actions of the County, its
agents and employces while in the course of County business, and as limited by
sovereign immunity and F.S. 768.28.

Indemnification: The Lessee shall indenwify, and hold harmless the County and its
officers, employees, agents and instrumentalities from any and all liability, losses or
damages, including attorney's fees and cost of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Lease by the Lessee or its employees, agents,
servants, partners, principals or subcontractors, The Lessee shall pay all claims and
losses in connection therewith and shall investigate and defend all claims, suits or actions
of any kind or nature in the name of the County, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorney’s fees which may issue
thereon. Lessee expressly understands and agrees that any insurance protection reguired
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by this Lease or otherwise provided by Lessee shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the County or its officers, employees,
agents and instrumentalities as herein provided.

Pamage or Destruction of Premises: If either the Leased Premises or any portion of
the SPCC (the “Premises”) is partially damaged due to Lessee's negligence, but not
rendered unusable for the purposes of this Lease, the same shall with due diligence be
repaired by the Lessee from proceeds of the insurance coverage and/or at Lessee’s own
cost and expense. If the damage shall be so extensive as to render such premises
unusable for the porposes intended, but capable of being repaired within thirty (30} days,
the damage shall be repaired with due diligence by the Lessee from the proceeds of the
insurance coverage policy and/or at its own cost and expense. In the event the said
premises are completely destroyed due to Lessee's negligence, Lessee shall repair and
reconstract the premises so that they equal the condition on the Effective Date, and pay
the County a minimum rent based on the last Gross Sales achieved, which reflects the
County's income on the property preceding the date of destruction, for the remainder of
time the premises remain untenantable (“Percentage Rent”). In lieu of reconstructing,
FLessee shall reimburse the County all expenses incurred by the County in restoring the
Premises to their original condition, plus Percentage Rent, until the Premises has been
leased to another vendor or possession returned to Lessee. The election of remedies shall
be at the sole discretion of the County.

County's Repair: The County, as its responsibility, and at its expense (except if the
damage is caused by Lessee), shall make alf repairs and replacements, struciural and
otherwise, neccessary, or desirable in order to keep in good order and repair the
foundations, roofs and structural soundness of floors and walls of the Leased Premises
and the Common Areas of the SPCC. The County shall grant no allowance to Lessee for
a diminution of rental value for interruption of business and no liability on the part of the
County by reason of inconvenience, annoyance, or injury to business arising from the
County, Lessee or others making any repairs, alterations, addition, improvements,
restorations, or replacements, in or to any portion of the [Retail Complex] or the Leased
Premises, or in or to fixtures, appurtenances, or equipment thereof. The County shall be
under no obligation to make any such repairs until and unless Lessee notifies the County
in writing, and the Counly agrees, of the necessity therefore, in which event the County
shall have a reasonable time therealter to make such repairs. Notwithstanding any other
provision of this Lease to the contrary, Lessee's rent including additional rent shall abate
to the extent, and for such period of time, as all or any portion of the Leased Premises are
rendered untenantable by reason of any cause for which the County is legally liable.

The County shall have the absolute right to make reasonable repairs, alterations, and
additions to any structures and facilities, including the Leased Premises, free from any
and all liability to the Lessee for loss of business or damages of any nature whatsoever
during the making of such repairs, alterations, and additions, except for such damage
caused by the sole negligence or intentional misconduct by the County and where not
otherwise indemunified by the Lessee. In making such repairs, alterations, and additions,
the County shall take such reasonable measures as are necessary to minimize interference
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with Lessee’s operations of the Leased Premises. If the Lessee's business is interrupted, a
pro-rata adjustment of the minimum rent payable hereunder for the period of such
interruption shall be made,

Assigmment, Subletting, and Successors in Interest: Lessee shall not assign or sublet
this Lease nor any portion thereof, nor any property associated with this Lease without
prior written approval of the County which may be withheld in the County’s sole and
absolute discretion. At no time shall Lessee attempt mortgage, pledge or otherwise
encumber this Lease or the Leased Premises. Unapproved assignment or subletting shall
be grounds for immediate termination of this Lease. It is agreed that all terms and
conditions of this Lease shall extend to and be binding on assignees, sublessees and other
successors, as may be approved by the County. Lessee shall be liable for acts and
omissions by any sublessee affecting this Lease. The County reserves the right to directly
terminate (and evict or pursue any applicable remedy) any sublessee for any cause for
which Lessee may be terminated.

Ownership of Lessce: Any proposed change in ownership of Lessee must be approved
by the County before such a change is made. The County reserves the right to terminate
this Lease at any time if more than 10% of the ownership of the Lessee has not been
specifically approved by the County. The County shall reject any proposed new owner
for any reason it believes is in the best interests of the County. Lessee agrees to provide
on 24 hour notice to the County an accurate list of all owners of the Lessee, showing the
percentage of ownership of each owner, and, any change of corporate name or corporate
ownership. Lessee for which stock is listed on a major stock exchange, may be wholly or
partially exempted from the list requirement of this paragraph at the discretion of the
County,

Security Deposit: Prior to the start of the Lease, the Lessee shall furnish a Security
Deposit in cash equal to three (3) months monthly guarantee or $5,000.00 whichever is
greater, redeemable at the end of the Agreement term except for such conditions pertinent
thereto, Additionally, if the County must draw upon any portion of the form of security
provided, the Lessee hereby agrees to restore the security to its original amount within
seven (7) days of receiving notice by the County that the security was drawn vpon. In the
event that the Lessee abandons its performance, the County will retain the sccurity
deposit.

County's Property Insurance: Any insurance the County may maintain shall not cover
Lessee's improvements and betterments, contents, or other property of Lessee. Lessee
shall not violate, or permit the violation of, any condition imposed by any of the County's
insurance policies, and shall not do, or permit anything to be done, or keep or permit
anything to be kept in the Leased Premises which would increase fire or other property or
casualty insurance rate on the building or buildings in which the leased premises is
located or the property therein over the rate which would otherwise then be in effect
(unless approved by the County and Lessee pays the resulting increased amount of
premium as provided under the forther terms hereof), or which would result in insurance
companies of good standing refusing to insure the same or any of such property in
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amounts and at normal rates reasonably satisfactory to the County. If, by reason of any
act or omission on the part of Lessee, the rate of property insurance on the Leased
Premises or equipment or other property of the County or other tenants shall be higher
than it otherwise would be, Lessee shall reimburse the County, en demand, for that part
of the premiums for property insurance paid by the County because of such act or
omission on the part of Lessee, which sum shall be deemed additional rent for purposes
of collection only. The County also reserves the right to require the Lessee to correct
such act or omission which caused the property insurance to increase and restore to its
original status,

Lessee's Property Insurance: Lessee shall carry fire and extended coverage, and
vandalism and malicious mischief insurance and sprinkler damage insurance on all
improvements and betterments, equipment, furniture, fixtures, inventory and supplies or
other property of Lessee's in the amount of at least eighty percent (80%) of the full
replacement cost thercof,

Lessee's Other Required Insurance: Prior to Lessee occupying the Leased Premises,
Lessee shall maintain and furnish to Miami-Dade County, c/o General Services
Administration, Risk Management Division, 111 NW. 1st Street, Suite 2340, Miami,
Florida 33128, Certificate(s) of Insurance which indicate that insurance coverage has
been obtained which meets the requirements as outlined below:

a. Worker's Compensation Insurance Pursuant to Florida Statutes, Chapter 440,
b, Public Liability Insurance on a comprehensive basis including Contractual

Liability, Products and Completed Operations, Personal Injury and Broad Form
Property Damage in an amount not less than $500,000.00 per occurrence for
Bodily Injury and Property Damage combined. Miami-Dade County must be
shown as additional insured with respect to this coverage.]

c. Automobile Liability Insurance covering all owned, non-owned, and hired
vehicies used in connection with the work, in an amount not less than
$300,000.00 per occurrence for Bodily Injury and Property Damage combined.)

d. Construction Phase: In addition to the insurance required in a — ¢ above, the
Lessee shall provide or cause its contractors fo provide original policies indicating
the following types of insurance coverage prior to any construction:

i, Owner’s Protective Liability Insurance — issved in the name of Miami-
Dade County as sole Named Insured in amounts as indicated in b above,
This policy must be endorsed to indicate that any premium whether deposit
or final shall be the sole obligation of the Lessee or their contractor,

ii. Completed Value Builder’s Risk/Installation Floater on an “All Risk” basis in an

amount not less than one hundred (100%) percent of the insurable value of the
Improvements and/or Betterments. The policy shall be in the name of Miami-
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Dade County, the Lessee and the Contractors as their interest may appear.

e. Operation Phase:  All insurance policies required above shall be issued by
companies authorized to do business under the laws of the State of Florida and
satisfactory to the County, with the following qualifications:

The company must be rated no less than "B" as to management, and no
less than "Class V" as to financial strength, by the latest edition of Best's
Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey,
or iis equivalent subject to the approval by the County Risk Management
Division,
or

The company must hold a valid Florida Certificate of Authority as shown
in the latest "List of All Insurance Companies Authorized or Approved to
Do Business in Florida" issued by the State of Florida, Deparument of
Insurance, and be a member of the Florida Guaraniy Fund.)

Evidence of Insurance: The Lessee shall be responsible for assuring that the insurance
certificates required in conjunction with this subsection remain in force for the Term of
the Lease. The Lessee shall be responsible for submitting new or renewed insurance
certificates to the Couniy at a minimum of thirty (30) calendar days before such
expiration.

In the event that expiration certificates are not replaced with new or renewed certificates
that cover the Lease Term, the County may at its sole discretion terminate the Lease for
cause.

Prior fo execution of the Lease by the County and the Effective date, the Lessee shall
obtain all insurance required herein and submit same to County for approval, All
insurance shall be maintained throughout the Term of the Lease.

Certificates will show that no moedification or change in insurance shall be made without
thirty {30} days written advance notice to the certificate holder.

The Public Liability Insurance coverage required in Paragraph 55 b, above, shall inclhide
those classifications, as listed in standard lability insurance manuals, which are
applicable to the operations of the Lessee of the performance of this Iease.

The County reserves the right to reasonably amend the insurance requirements by the
issuance of a notice in writing to the Lessee. The Lessee shall provide any other
insurance or security reasonably required by the County.

Termination by the County: In addition to cancellation or termination as otherwise
provided in this Lease, the County may at any time, in its sole discretion, suspend or
terminate this Lease by written notice to the Lessee if necessary for the protection and
preservation of the County's materials and property.
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ii.

Automatic Termination: 'This Lease shall automatically terminate upon any of
the following:

Institution of procecdings in voluntary bankruptcy or reorganization by the
Lessee;

Institution of proceedings in involuntary bankruptcy against the Lessee if
such proceedings continue for a period of ninety (90) days,

Assignment by Lessee for the benefit of creditors;

Abandonment or discontinuation of operations for more than a 24 hour
period without prior written approval from the County;

The discovery of any misstatement in the Lessee's proposal leading to
award of this Lease, which in the determination of the County significantly
affects the Lessee's qualifications to perform under the Lease;

Subject to the provisions of Paragraph 51, unapproved change of
ownership interest in Lessee and/or failure to submit the ownership list
within 24 houss upon the request of the County; or

Failure to cease any activity which may cause limitation of County's use of
the leased premises.

Non-payment of Rent/Tlealth Hazard: This Lease shall terminate after seven {7)
calendar days written notice by the County cither by posting on or at the Leased
Premises and by certified or registered mail to any known address of Lessee set
forth in Paragraph 68 hereof for doing any of the following:

Non-payment of any sum or sums due hereunder after the due date for such
payments; provided, however, that such fermination shall not be effective if
Lessee makes the required payment(s) during the seven (7) calendar day period
following mailing of the written notice. Additionally, the County may sue for
rent for the unexpired term of this Lease.

Notice of any condition posing a threat to health or safety of the public or patrons
and not remedied within the seven (7) calendar day period from receipt of written
notice,

Non-performance of Covenants: This Lease shall terminate after fourteen (14)
days from receipt by Lessee of written notice having either been posted on or at
the Leased Premises or by certificd or registered mail 10 the address of the Lessee
set forth in Paragraph 68 hereof:

Non-performance of any covenant of this Lease other than non-payment of
rent and others listed in a and b above, and failure of the Lessee o remedy
such breach within the thirty (30) calendar day period from receipt of the
written notice.

A final determination in a court of law in favor of the County in litigation
instituted by the Lessee against the County or brought by the County
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against Lessee.

In the event that the County terminates this Lease by operation of any of the
provisions (as stated in Sections 56 a, b and ¢), then in addition to other rights and
remedies available to the County under the law, the County may accelerate the
rental payments under this lease, whereupon the entire balance owed by the
Lessee under this Lease shall become immediately due and payable without
further notice or demand,

Revenue Control and Audit Defaults: (deleted)

Habitual Defauli: Notwithstanding the foregoing, in the event that the Lessee
has frequently, regularly or repetitively defaulted in the performance of or
breached any of the terms, covenants and conditions required herein to be kept
and performed by the Lessee, regardless of whether the Lessee has cured each
individual condition of breach or default, the Lessee shall be determined by the
County to be an "habitual violator”. At the time that such determination is made,
the County shall issue to the Lessee a written notice advising of such
determination and citing the circumstances therefor. Such notice shall also advise
the Lessee that there shall be no further notice or grace periods to correct any
subsequent breaches or defaults and that any subsequent breach(es) or defavlt(s),
of whatever nature, taken with all previous breaches and defaults, shall be
considered cumulative and, collectively, shall constitute a condition ol noncurable
default and grounds for immediate termination of this Lease. In the event of any
such subsequent breach or defanlt, County may cancel this Lease upon the giving
of written notice of termination to the Lessee, such cancellation to be effective
upon the tenth (10) day following the date of receipt thereof and all payments due
hereunder shall be payable to said date, and the Lessee shall have no further rights
hereunder. Tmmediately upon receipt of said notice of termination, the Lessee
shall discontinue its operations at the leased premises, and proceed to remove all
its personal property in accordance with the applicable provisions of this Lease.

Termination by Lessee: Lessee shall have the right upon thirty (30) calendar days from

receipt of written notice to the County by certified or registered mail to the address set
forth in Paragraph 66 hereof to terminate this Lease at any time after the occurrence of
one or more of the following events:

a.

Issnance by any courl of competent jurisdiction of any injunction substantially
restricting the use of the Leased Premises for the purposes set forth herein, and
the remaining in force of said injunction for a period of more than thirty (30)
calendar days.

The assumption by the United States Government or any authorized agency
thereof, or any other governmental agency, of the operation, conirol, or use of the
SPCC, or any substantial part, or parts, thereof in such a manner as substantially
to restrict Lessee's operations for a period of ninety (90) calendar days or more.
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Termination of Lease: Tollowing the termination of this Lease the Lessee, within thirty

(30) calendar days, or earlier if determined by the County, shall forthwith remove all of
its personal property not acquired under the terms of this Lease. Any personal property of
Lessee not removed in accordance with this paragraph may be removed by the County for
storage at the cost of the Lessee or shall constitute a gratuitous
transter of title thereof to the County for whatever disposition is deemed to be in the best
interests of the County. The County shall not be liable to Lessee for the safekeeping of
Lessee's personal property during or after termination of this lLease. Lessee shall not
remove any equipment, supplies in bulk, or fixtures within the Leased Premises at any
time without pre-approval in writing from the Couonty. Lessee shall be liable to the
County for the fair market value of any equipment, supplies in bulk, or fixtures removed
without County pre-approved written permission. Lessec shall also be hable for any
expenses incurred by the County in prosecuting any action against Lessee following
unapproved item removal described above. Lessee shall also be liable to the County for
any expenses incuired by the County in replacing any items wrongfully removed by
Lessee. It is the intention of the parties to this Lease that all furnishings and equipment
purchased or leased by the Lessce, except those permanently affixed to buildings, as
defined under the laws of the State of Florida, shall be the personal property of the
Lessce. Upon the termination of this Lease Agreement and the removal of all personal
properiy by Lessee, the Lessee shall deliver said premises to the County in the condition
set forth in Paragraph 64 hereof,

No Waiver of Right to Enforce: The waiver by County of any breach of any term,
covenant, or condition herein contained shall not be deemed to be a waiver of such term,
covenant, or any subsequent breach of the same or any other term, covenant, or condition
herein contained. The subsequent acceptance of rent hereunder by County shall not be
deemed to be a waiver of any preceding breach by Lessee of any term, covenant, or
condition of this Lease, other than the failure of Lessee to pay the particular rental so
accepted, regardless of County's knowledge of such preceding breach at the time of
acceptance of such rent. No covenant, term, or condition of this Lease shall be deemed to
have been waived by County, unless such waiver be in writing by County, nor shall there
be any accord and satisfaction unless expressed in writing and signed by both County and
Lessee,

Rules and Regulations: The Lessce will observe, obey, and comply with all rules and
regulations adopted by the County and all laws, ordinances and/or rules and regulations
of other governmental wvnits and agencies having lawful jurisdiction, which may be
applicable to Lessee's operations under this Lease. Failure to do so will constitute a
breach of the Lease.

Hurricane Preparedness: The Lessee shall follow the County's emergency evacuation
and hurricane plan as set forth for the Leased Premises.

Inspection by County: The County shall have the authority to make periodic reasonable
inspections of the Leased Premises, equipment, and operations during the normal
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operating hours thereof to determine if such are being maintained in a neat and orderly
condition. The Lessee shall be required to make any improvements in cleaning or
maintenance methods reasonably required by the County. Such periodic inspections may
also be made at the County's discretion to determine whether the Lessee is operating in
compliance with the terms and provisions of this Lease.

Right of Entry: The County shall have the right to enter upon the Leased Premises at all
reasonable times, whether or not during normal business hours, to examine same and to
make such repairs, alterations, replacements, or improvements in the Leased Premises as
the County deems necessary, but the County assumes no obligation to make repairs in the
Leased Premises other than those expressly provided for in this Lease. The County
agrees, however, that any such repairs, alterations, replacements, or improvements shall
be made with minimum amount of inconvenience to Lessee and that the County will
diligently proceed therewith to completion. The County or the County's agents shall also
have the right to enter upon the Leased Premises at reasonable times to show them to
actual or prospective tenants, or lessees of the SPCC. During the one hundred and eighty
(180) days prior to the expiration of the Term of this Lease, the County may show the
Leased Premises to prospective tenants. If, during the last ninety (90} days of the term of
this Lease, Lessee shall have removed all or substantially all of Lessee's property
therefrom, the County may immediately enter, alter, renovate, and redecorate the Leased
Premises without elimination or abatement of rent or other compensation and such action
shall have no effect upon this Lease,

Lessce's Occupancy Cerlification: Lessee agrees at any time and from time to time,
within five (5) days after the County's written request, to execute, acknowledge, and
deliver to the County a written instrument certifying the Effective Date that Lessee has
accepted possession of the Leased Premises and is open for business, that this Lease is
unmedified and in full force and effect (or it there have been modifications, that it is in
full force and effect as modified and stating the modifications), the dates to which
Minimum Rent, and other charges have been paid in advance, if any, and stating whether
or not, to the best knowledge of the signer of such certificate, the County is in defauit in
the performance of any such certificate, the County is in default in the performance of
any covenant, agreement, or condition contained in this Lease, and, if so, specifying each
such default of which the signer may have acknowledged.

Surrender of Premises: At the expiration or carlier termination of the Term of this
Lease, Lessee shall peaceably surrender the Leased Premises in as good a condition as
the Leased Premises were on the Effective Date, ordinary wear and tear and damage by
condemnation, fire or other casualty excepted. Lessee shall deliver all keys for the
Leased Premises to the County at the place then fixed for the payment of rent, and shall
notify the County in writing of all combinations of locks, safes and vaults, if any, in the
Leased Premises. Ordinary wear and tear shall be deemed not 1o include damage or
injury caused by moving Lessee's property or trade fixtures into or out of the Leased
Premises. Lessee's obligation to observe and perform the covenants set forth in this
paragraph shall survive the expiration or earlier termination of the term of this Lease.
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Approvals: Except as provided otherwise, whenever prior approvals are required
hereinabove by either party, such approvals shall not be unrecasonably withheld.

Notices: Any notices submitted or required by this Lease shall be sent by registered or
certified mail addressed to the parties as follows:

To the Connty: General Services Administration
111 NJW. 1st Street, 24th Floor
Miami, Florida 33128

To the Lessee:

or to such other address as either party may designate in writing, and where receipt of
same is acknowledged by the receiving party. The County may alternatively provide
notice by posting written notice on or at the Leased Premises. If attempted delivery of
such notice by mail is thwarted by any avoidance of receipt or unavailability for receipt
by the intended recipient, such notice will have the effect of being constructively reccived
by the recipient.

Interpretations: This Lease and the exhibit and attachments hereto, and other
documents and agreements specifically referred to herein, constitute the entire, fully
integrated lease between the parties with respect to the subject matter hercof and
supersede all prior or contemporaneous verbal or written agreements between the parties
with respect thereto, excepling any past or contemporaneous written or verbal agreements
expressly and clearly incorporated by reference within the four corners of this Lease,
This Lease may be amended only by written decument, properly authorized, executed,
and delivered by both parties hereto. For the County, appropriate authorization shall be
construed to mean appropriate formal action by the County Mayor or the County Mayor’s
designee or, if required by law, the Board. This Lease shall be interpreted as a whole unit
and paragraph headings are for convenience only The Lease shall not be construed in
favor of one party or the other. All matters involving the Lease Agreement shall be
governed by laws of the State of Florida.

Security: The Lessce acknowledges and accepts full responsibility for the security and
protection of its equipment, other personal property and money used in connection
therewith, The County makes no warranties as to any obligation to provide security for
the Leased Premises, outside of standard security measures supplicd by the County in
general. Lessee may provide its own specialized security for the Leased Premises, subject
to the County's written approval, Absence of said Lessee security measures shall not
increase the County’s security obligation.

Rights Reserved to County: All rights not specifically granted fo the Lessce by this
Lease are reserved 1o the County. The designation of any particular remedy for the
County is without prejudice to any other relief available in law or equity, and all such
relief is reserved to the County.
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Lien: The County shall have a Hen upon all personal property of the Lessec on the
leased premises to secure the payment to the County of any unpaid money accruing to the
County under the terms of this Lease,

Entirety of Agreement: The parties hereto agree that this Lease sets forth the entire
agreement between the parties, and there are no promises or understandings other than
those stated herein. None of the provisions, terms and conditions contained in this Lease
may be added to, modified, superseded or otherwise altered, except as may be
specifically authorized herein or by written instrument executed by the parties hereto,

Headings: The headings of the various paragraphs and sections of this Lease, and its
Table of Contents, are for convenmience and ease of reference only, and shall not be
construed to define, limit, augment or describe the scope, context or intent of this Lease
or any part or parts of this Lease.

Waiver:  Waiver of any breach shall not constitute waiver of any other breach,
Invalidation of any portion of this Lease shall not automatically invalidate the entire
Agrecment,

Performance: The parties expressly agree that time is of the essence in the performance
of this Lease and that the failure by the Lessee to complete performance within the time
specified, or within a reasonable time, if no time is specified herein, shall relieve the
County of any obligation to accept such performance,

No Partnership ox Agency: The County and the Lessee are independent entities and the
officers, employees, and agents of one are not, and shall not represent themselves to be,
officers, employees, or agents of the other, This Lease does not constitute and shall not
be represented to constitute a partnership between the County and the Lessee,

Choice of Venue: Any litigation between the County and the Lessee relating in any way
to this Lease Agreement shall be bronght and presented exclusively in a Court located in
Miami-Dade County, Florida.

Subcontractural Relations: I.essce shall not enter into any subcontracts, retain
consoltants, or assign, transfer, convey, sublet, or otherwise dispose of the Lease , or any
or all of its rights, title or interest herein, or its power o execute such Lease to any
person, company, or corporation without the prior written consent of the County, which
will not be unreasonably withheld. Consent of the County does not confer upon the
subcontractor any direct right of action against the County, or action against the County
through the operator, or involve the County in any expense.

a, If the Lessee will cause any part of this Lease to be performed by a Subcontractor,
the provisions of this Lease will apply to such Subcontractor and its officers,
agents and employees in all respects as if it and they were employees of the
Lessee; and the Lessee will not be in any manner thereby discharged from iis
obligations and liabilities hereunder, but will be liable hereunder for all acts and
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negligence of the Subcontractor, its officers, agents, and employees, as if they
were employees of the Lessee. The services performed by the [Subcontractor]
will be subject to the provisions hereof as if performed directly by the Lessee.

The Lessee, before making any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion
of the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The
County will have the right to require the Lessee not to award any subcontract to a
person, firm or corporation disapproved by the County.

Before entering into any subcontract hereunder, the Lessee will inform the
Subcontractor fully and completely of all provisions and requirements of this
Lease relating either directly or indirectly to the services to be performed. Such
Services performed by such Subcontractor will strictly comply with the
requirements of this Lease.

In order to qualify as a Subcontractor satisfactory to the County, in addition to the
other requirements herein provided, the Subcon(ractor must be prepared to prove
to the satisfaction of the County that it has the necessary facilities, skill and
experience, and ample financial resources to perform the services in a satisfactory
manner. To be considered skilled and experienced, the Subcontractor must show
to the satisfaction of the County that it has satisfactorily performed services of the
same general type which is required to be performed vnder this Lease.

The County shall have the right to withdraw its consent to a subcontract if it
appears to the County that the subcontract will delay, prevent, or otherwise impair
the performance of Lessee's obligations under this Lease. All Subcontractors are
required to protect the confidentiality of the County's proprietary and confidential
information. Lessee shall furmish to the County copies of all subcontracts
between Lessee and Subcontractors and suppliers hereunder. Within each such
subcontract, there shall be a clause for the benefit of the County permitting the
County to request completion of performance by the Subcontractor of its
obligations under the subcontract, in the event the County finds Lessee in breach
of its obligations, and the County’s option to pay the Subcontractor directly for
the performance by such subcontractor. Notwithstanding, the foregoing shall
neither convey nor imply any obligation or liability on the part of the County to
any subcontractor hereunder as more fully described herein.

Lessee Application/Administrative Fee: The Lessee shall be a registered vendor with

the County Department of Procurement Management, for the duration of this Lease. It is
the responsibility of the Lessee to lile the appropriate vendor application, to update the
application file for any changes, and to remit the anpual administrative fee, for the
duration of the Lease, including any option years.

Lessee shall submit the Vendor Application and all associated information within filteen
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(15) days prior to award of this Contract by Miami-Dade County Board of County
Commissioners. If the Lessee fails to submit this Vendor Application, within the
specified time frame, the County may take whatever actions it deems necessary,

79, Local, State, and Federal Compliance Requirements: lLessee agrees to comply,

subject to applicable professional standard, with the provisions of any and all Federal,
State and the County orders, statutes, ordinances, rules and regulations which may pertain
to the Services required under this Lease, including but not limited to:

a.

Hqual Employment Opportunity (HEQO), in compliance with Executive Order
11246 as amended and applicable to this Agreement;

Miami-Dade County Florida, Department of Business Development Participation
Provisions, as applicable to this Agreement;

Environmental Protection Agency (EPA), as applicable to this Agreement;

Miami-Dade County Code, Chapter 11A, Article 3.  All lLessees and
subcontractors performing work in connection with this Lease shall provide equal
opportunity for employment regardless of race, religion, color, age, sex, national
origin, or place of birth. The aforesaid provision shall include, but not be limited
to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layofl or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The Lessce agrecs to post in
conspicuous place available for employees and applicants for employment, such
notices as may be required by the Miami-Dade County Fair Housing and
Employment Commission, or other authority having jurisdiction over the work
setting forth the provisions of the nondiscrimination law;

"Conflicts of Interest" and "Employment Discrimination"; Notwithstanding any
other provision of this Lease, Lessee shall not be required pursuant to this Lease
to take any action or abstain from taking any action if such action or abstention
would, in the good faith determination of the Lessee, constitute a violation of any
law or regulation to which Lessee is subject, including but not limited to laws and
regulations requiring that Lessee conduct its operations in a safe and sound
manner.

80. Neondiscrimination:

During the performance of this Agreement, Lessee agrees fo: not discriminate
against any employee or applicant for employment because of race, religion,
color, sex, handicap, marital status, age or national origin, and will take
affirmative action to insure that they are afforded equal employment opportunities
without discrimination. Such action shall be taken with reference to, but not
limited to: recruitment, employment, termination, rates of pay or other forms of
compensation, and sclection for training or retraining, including apprenticeship
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81.

82.

and on the job training.

b. By entering into this ILease with the County and signing the Disability
Nondiscrimination Affidavit attached hereto as [Attachment Attachment C] the
ELessee attests that it is not in violation of the Americans with Disabilities Act of
1990 (and related Acts) or [Miami-Dade County Resolution No, R-385-95]. If the
Lessee or any owner, subsidiary or other firm affiliated with or related to the
Lessee is found by the responsible enforcement agency, the Courts or the County
to be in violation of the Act or the Resolution, such violation shall render this
Lease void. This Lease shall be void if the Lessee submits a false affidavit
pursuant {o this Resolution or the Lessee violates the Act or the Resolution during
the term of this Contract,

c. Lessee agrees to abide by [Chapter 11A, Article IV of the Code of Miami-Dade
County ("County Code"), as amended, which prohibits discrimination in
employment; Title VII of the Civil Rights Act of 1968, as amended, which
prohibits discrimination in employment and public accommodation; the Age
Discrimination Act of 1975, 42 US.C., as amended, which prohibits
discrimination in employment because of age; and Section 504 of the
Rehabilitation Act of 1973, 29 11.5.C. Statue 794, as amended, which prohibits
discrimination on the basis of disability.]

Assumptions, Parameters, Projections, Estimates and Explanations: The Lessee
understands and agrees that any assumption, parameters, projections, estimates and
explanations presented by the County herein are provided fo the Lessee for evaluation
purposes only. However, since these assumptions, parameters, projections, estimates and
explanations represent predictions of future cvents the County makes no representations
or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be
drawn therefrom; and any assumptions, parameters, projections, estimates and
explanations shall not form the basis of any claim by the Lessee. The Lessee accepts all
risk associated with using this information.

Independent Private Sector Inspector General Reviews: The County has cstablished
the Office of the Inspector General, which is required to perform mandatory random
audits on County’s contracts, including leases, concessions, franchises, and other
revenue-generating contracts, throughout the duration of each contract. The County
Inspector General is authorized and empowered to review past, present and proposed
County and Public Health Trust contracts, transactions, accounts, records and programs,
In addition, the Inspector General has the power to subpoena witnesses, administer oaths,
require the production of records and monitor existing projects and programs,
Monitoring of existing projects or programs may include a report whether the project is
on time, within budget and in conformance with plans, specifications and applicable law.
The Inspector General is empowered to analyze the necessity for and reasonableness of
proposed change orders to the contract. The Inspector General is empowered to retain
the services of independent private sector inspectors gencral to audif, investigate,
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83.

84.

85.

86.

monitor, oversee, inspect and review operations, activities, performance and procurement
processes, including but not limited to project designs, specifications, proposal
submittals, activities of the contractor, its officers, agents and employees, lobbyists,
County staff and elected officials to insure compliance with contract specifications and to
detect fraud and corruption.

Indulgence Not Waiver: The indulgence of either party with regard to any breach or
failure to perform any provision of this Lease shall not be deemed to constitute a waiver
of the provisions or any portion of this Lease, either at the time of breach or failure
occurs or at any time throughout the term of this Lease.

Survival; The parties acknowledge that any of the obligations in this Lease will survive
the term, termination and cancellation hereof. Accordingly, the respective obligations of
the Lessee and the County under this Lease that by nature would continue beyond the
termination, cancellation or expiration thereof, shall survive termination, cancellation or
expiration hereof.

County as Sovereign: It is expressly understood that notwithstanding any provision of
this Lease and the County’s status thereunder:

a. The County retains all of its sovereign prerogatives and rights as a county under
Florida laws and shall in no way be estopped from withholding or refusing to
issue any approvals of applications for building, zoning, planning or development
under presen{ or futore laws and regulations of whatever nature applicable to the
planning, design, construction and development of the Leased Fremiscs or the
operation thereof, or be liable for the same; and

b. The County shall not by virtue of this Lease be obligated to grant the Lessee any
approvals of applications for building, zoning, planning or development under
present or future laws and ordinances of whatever nature applicable to the
planning, destgn, constiuction, development and/or operation of the Premises,

No Liability for Exercise of Police Power: Notwithstanding and prevailing over any
contrary provision in this Lease, or any County covenant or obligation that may be
contained in this Lease, or any implied or perceived duty or obligation including but not
limited to the following:

a. To cooperate with, or provide good faith, diligent, reasonable or other similar
efforts to assist the Lessee, regardless of the purpose required for such
cooperation;

b. To execuie docoments or give approvals, regardiess of the purpose required for

such execution or approvals;

c. To apply for or assist the Lessee in applying for any county, city or third party
permit or needed approval; or
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d. To contest, defend against, or assist the Lessee in contesting or defending against
any challenge of any nature.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by the appropriate officials, as of the date first above written.

MIAMI-DADE COUNTY

By: Waf‘—@& EM—’ By:

Name: /%%A FF;W@A Name;
Title:U P” A&S@T MemT Title:
Date: g lS I. ) g Date:

Witness:

7
JO i fik {/f Un ¢ Attest:
u Clerk of the Board

Witness: a“'((/ Approved as to form
and legal sufficiency
CORPORATE SEAL Assistant County Attorney
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FEDERAL CREDIT UNION ACT
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. Federal R Use Onl
Automated Clearing House OAL vorfioatans "
Security Procedure Agreement e e S0
Operating Circular 4 — Appendix A-1 Dete .
. mage Date

Note: This agreement must be executed by all Sending Points and Originating Depository Financial Institutions.

Date: 16 J-S).O ! 0 M

- To: Federal Reserve Bank of __A=1a otfa

(3

Micn Office

We agree 1o the provisions of the Federal Reserve Banks' Operating Circular entitied Automated Clearing House ltermns"
and. its appendicas {Circular”), as amended from time to time, and to the Reserve Bank's Operating Circular 5 entitled
“Electronic Access” and the Certification Practice Statement incorporated in Operating Circufar 5, as amended from time
to time. ' : :

If we use an encrypted communications line with access controls for the transmission of ACH ltems to a Reserve Bank,
we will choose one of the Level One Security Procedures as generally described in- Appendix A to the Circular, as such
security pracedure may be modified from time to time by the Reserve.Banks. If you offer more than one Level One
Security Procedure, when we use one of the Level One Security Procedures, we reject the other Level One Security
Procedure offered by you. We also agree that this procedure will be used if we receive ACH items by means of an
encrypted electronic communications line with access controls. The chosen Level One Security Procedure will be used
for the purpose of verifying that ACH iterns were sent or received by us. . :

if we use a method other than an encrypted communications line with access controls for the transmission of ACH items,
we reject the Level One Security. Procedures and choose the Level Two Security Procedure generally described in
Appendix A {o the Circular, as such securily proeedure may be modified from time to time hy the Reserve Banks. This
security pracedure will be used for the purpose of verifying that ACH items were sent or received by us.

- We understand that-the Level Two Security -P'a_’obedure as well as any of the Level One Security Procedures may be

deemed commercially reasonable pursuant to-Section 4A-202(c) of Article 4A of the Uniform Commercial Code.

Whenever we choose to use one of the Level One. Security Procedures. er the Level Two Security Procedure, we agree
to be bound by any ACH item, whether or’not authorized, sent in our name and accepted by a Reserve Bank in

compliance with such procedure,

We understand that the Level One and Level Two Security Procedures will not be used to detect any error in the

" transmission or content of ACH items.

We also understand and agree that the security procedures established by this Agreement may be changed only by an
amendment to Appendix A or other wiitten agreement. The Agreement may not be changed by an oral agreement or by
a course of dealing or custom, ) .

Dade Cownty Federal Credit Union %6580\0’7

Name?//ﬂstitutioW ‘ ABA Number ‘ Date
A6t e ‘Geor\_qe, Joseoh pres?alen4 + CED
: " Printeti Name - Titte .

- -V'. / f s
Authorjzed S_if{nature* - '
*The Signer of this agreement must appear as an authorized signature on your institution’s Official Authorization List that
ls currently on file with the Federal Reserve District seivicing your Master Account.

Please coimplete.this form and mail oeiginal fo:

Federal Reserve Bank of Atlanta - _ Federal Reserve Bank of Minineapolis

1000 Peachtree Strest o P.0. Box 201

Atlanta, GA  30309-4470 ) : . : Minneapolis, MN 55480-0291

Attn: FedACH Manager o ) Attn: FedACH Manager

Districts: Bostbn, New York, Philadelphia, Districts: SL. Louis, Minneapolis, _
Cleveland; Richmond, Atlanta, and Chicago Kansas City, Dallas, and San Francisco

The Financlal Services logo is a registered service mark of the Federal Reserve Bahks.

A complete listof marks owned by the Federal Reserve Banks is available at www.frbservices.org. Rev. 09/02/04



[:983M (1-93) FEDERAL RESERVE BANK OF ATLANTA-MIAMI BRANCH
' | PAYMENT SERVICES DEPARTMENT

" AUTOMATIC CHARGE AND CREDIT AUTHORIZATION

' DEPOSITORY INSTITUTION

THIS AGREEMENT, effective as of _August 1, 1997 | between Dade County Federal

Credit Union o ("Depository Institution") and the Federal Reserve Bank of
Atlanta ("Reserve Bank™) is made to enable Dépository Institution to take part in ¢learing arrangements established by
the Federal Reserve Bank of Atlanta, and to enable Reserve Bank to charge or credit Institution’s designated account to
effect settlement for transactions involving the collection of checks, return items and related activities,

ACCORDINGLY, THE PARTIES AGREE AS FOLLOWS:

1. DIRECTION: '

A.  Cash items drawn on Depository Institution Wiﬂ be delivered to; |-
_% Depository Institution £ Other Truncated by Federal Rese;:ve _ (specify)

B. Advices, Refurn Items, etc. will be delivered to:
_& Depository Institution __ Other (specify)

2. METHOD QF PAYMENT: Charges and credits wiil be effected through the following account: ‘
——. Depository Institution’s Reserve Account _&_ Depository Institution’s Clearing Account

3. AUTOMATIC ENTRY: The Reserve Bank is authorized to make appropriate entry- to Depository Institution’s
designated account for cash items drawn on or payable through Depository Institution or for cash items to be
credited to Depository Institution.

a. The gross amount of cash items will be charged or credited to Depository(Institution’s account on the banking
day the items are received by Depository Institution or institution: designated above. If Depository Institution
observes a non-standard holiday, Depasitory Institution will be charges bn the non-standard holiday for the
gross amount of cash items made available by Reserve Bank to Deposltory Institution, unless Depository
Institution elects another payment option. Depository Institution will be clg(larged on the banking day following
the non-standard holiday for such items if Depository Institution notifies seserve Bank in writing that it elects
one of the float payment options approved by the Reserve Bank. : '

b. If Depository Institution fails to receive a cash Jetter on any banking day, it will on that day notify Reserve
Bank’s Payment Services Department by coilect phone or wire and such|charge will be reversed.

4. CHARGE FOR SERVICES: The Reserve Bank is authorized to charge Depository Institution’s designated account
for services provided by Reserve Bank according to published fees.

5. DEPOSITS: Entry for any deposits of cash letters sent by Depository Institgtion to Reserve Bank will be made
to Depository Institution’s designated account in accordance with the time sthedules in Operating Circular No.
14 and other applicable deadlines. ' '

6. RETURNS AND AD) USTMENTS: Unpaid items may be returned for entry tq Depository Institution’s designated
account in accordance with all applicable requirements and conditions of{Regulation J and Reserve Bank's
Operating circulars, Adjustment requests will be handled upon receipt.

7. NOTIFICATION: Depository Institution agrees to examine advices of debit and credit entries promptly and, in
the event an entry is in the weong amount or its objected to for any other reasdn. will immediately notify Reserve
Bank’s Payment Services Department.

8. COMPLIANCE WITH CIRCULARS AND REGULATIONS: Depository Igstitution agrees to be bound by all
provisions of Reserve Bank’s Operating Circulars Nos. [3 and 14, as applicpble.




- 9. CLOSING: Depasitory Institution has listed on the reverse side hereof all days excluding Sundays on which it
is closed, and will notify Reserve Bank by letter of any changes to this list. Reserve Bank may cousider
Depository Institution as open for business on any day not so listed, unless otherwise notified, '

10. REYOCATION: FEither party may revoke this agreement at any time by sending written notice of revocation to
the other party. Revocation is effective on the banking day of Reserve Bank following the day of receipt of the ~ .
written notice or at a future date specified in the written notice. When possible, advance‘ notice should be
provided. '

IN WITNESS WHERREOF, the parties have signed this agreement by their duly authorized officer as of the date first
-above stated, : '

FEDERAL RESERVE BANK 7 _ ‘
OF ATLANTA-Miami Branch Dade County Fecieral_ Credit Union

Depository Institution

266080107

R/T Number ' '
' 500 N.W. 107th Ave

Miami F1l 33172

Location

LxXJL wtf.—(/l.lm

Official Signature Official Signature

' Senior V.P. Finance
Title Title

LIST OF DAYS CLOSED

WEEKLY CLOSINGS
Paying Institution is closed and transacts no business
on the following day(s) of the week:

ANNUAL HOLIDAYS
Paying Institution is closed and transacts no business
on the Tollowing holidays:

(x ) New Year’s Day

(x ) Washington's Birthday

(x ) Memorial Day

(¥ ) Independence Day

(%) Labor Day

(* ) Columbus Day

(* ) Veteran’s Day

(x ) Thanksgiving Day

(x ) Christmas Day o

(x ) Other;_Day after Thanksgivinag

Financial [nstitution Dade County Federal Credit UREOR L mber 266080107
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ACH ORIGINATION ATTACHMENT
TO THE ACH AGREEMENT FOR ELECTRONIC DATA
INTERFACE OF TRANSACTIONS, OPERATIONS AND RECORDS

This Attachment is an ACH Origination Attachment to the ACH Agreement for Electronic Data Interface of
Transactions, Operations, and Records dated 7 , 2007 between. SOUTHEAST CORPORATE FEDERAL
CREDIT UNION (“Corporate”) and - CREDIT UNION, ‘

1. Definitions,
(@) Capitalized terms used herein and not othexwme defi ncd shall have the same meaning as used in
the Agreement,
() "Exception Handling Services" means the creation orz'preparation and transmission of the ACH

items specified in the Manual from time to time as items for Exception Handling Service,

{c) "Agreement” means the ACH Agreement betweon Credit Union and Corporate, of w}nch the
Attached is a part,
(d) "Origination Services" means those activities and functions of Corporate, acting as Credit Union’s

third party processor in accordance with the Credit Union Set-Up Instructions as specified in the
Manual and this Attachment.

(e) "Reoceipt Services" means those activities and functions of Corporate, acting as Credit Union’s
third party processor, in accordance with the Credit Union Set-Up Instructions as specified in this
Manual and this Attachment. '

(1) "Services" means, individually and collect:vely, Orxgmatlon Service and Receipt Service, and
Exception Handling Service,

(= “Corporate” 'means. Southeast Corporate Federal Cledlt Union, or U8, Ceniral acting as
Corporate’s-third party processor, ‘

2. Processing, Transmittal, And Seftlement By Corporate.

(a) Except as provided in Sections 3 and 4, Corporate shall }(i) process Entries recelved from Credit
Union to conform with the file specifications set forth in the NACHA Rules, (if) transmit such
Eniries as a third party' processor to an ACH Operator (the “ACH Operator™) acting as an
Automated Clearing House processor, (iif) process such ‘Entries intended for Corporate as a third
party processor/Receiving Institution from the ACH Opqi'ator, {(iv) settle such Entries as provided

Page 1 of 7
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(&)

(c)

@

(e)

in the Rules, and (v} process Exception Items as provided in the Rules.

Corporate shall transinit such credit Entries to the ACH Operator by the deadline of the applicable .

ACH Operator two business days prier to the Effective Entry Date shown in such Entries,
provided (i) such Eniries are received by Corporate s related cut-off time set forth in the Manwal
on a business day, (ii) the Bffective Entry Date is at Iedst two (2) business days afler such business
day, and (iii) the ACH Operator is open for business Oi3 such business day. For purposes of this
Attachment, (x) a "business day" is a day on which both;Corpox'ate and the Federal Reserve Bank
of Kansas City are open for carrying on substantiaily all of its business [other than a Saturday or
Sunday], and (y) Entries shall be deemed receivable by Corporate, in the case of transmittal by
tape, when received by Corporate at'the location set forth in the Manual, and in the case of
transmittal by electronic transmission, when the transmission (and compliance with any related
security procedure provided for herein) is completed as ﬁg‘ovided in the Manual.

Corporate shall transmit debit Entries to the ACH Operaf_or by the deadline of

the applicable ACH Operafor one business day prior fo the Effective Entry Date shown in such
Enries, provided (i) such Entries are received by Corporate’s related cut-off time set forth in the
Manual on a business day, (ii) the Bffective Entry Date s at least one (1) business day after such
business day, and (fif) the ACH Operator is open for business on such business day.

If any of the requirements of clause (i), (ii), or (iii) of Section 2(b) or 2(c) are not met, Corporate
shall use reasonable efforts to transmit such Eniries to the ACH Operator by the next deposit
deadline of the ACH Operator which is a business déy and a day on which the ACH Operator is
open for business, Corporate shall ot be responsible for any incorrect information given by Credit
Union or its Authorized Third Parties, which results in an erroneous or untimely seltlement of
funds.

Under the Rules Corporate as a RDFI is not required to give Credit Union notice of receipt of an
ACH item, and Corporate will not do so. However, Corporate will continue to notify Member of
the receipt of payments in the periodic statements Corporate provides to Member and may also
post such information on the data processing system.

On-Us Enfries. Except as provided in Section 4, in the case of an Entry received for credit to an aceount

maintained with Corporate (an "On-Us Entry"), Corporate shall credit the Receiver's account in the amount
of such Hntry on the Effective Entry Date contained in such Entry, prov1ded the requirements set forth in
clauses (i) and (i) of Section 2(b) are met. If either of those requirements is not met, Corporate shall use
reasonable efforts to-credit the Receiver's account in the amount of such Hntry on the hext business day
following such Effective Entry Date.

Rejection of Enfries. Corporate shall reject any Entry which doe:sj-fnot comply with the requirementé of the

Manual, or which contains an Effective Entry Date more than ‘3ﬁ?days after the business day such Eniry is
received by Corporate. Corporate shall have the right to reject an On-Us Entry for any reason for which an

Rev. 060804
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Entry may be returned under the Rules, Corporate shall have the right to reject any Entry if Corporate
would be obligated to extend credit to Credit Union with res’peét,_to such Entry and Corporate is unwilling
to extend such credit. Corporate may reject any entry if Credit' Union does not adhere to the Security
Procedures. Corporate shall notify Credit Union by phone or electronic transmission of such rejection no
later than the business day such Entry would otherwise have been transmitted by Corporate to the ACH
Operator or, in the case of an On-Us entry, its Effective E‘rﬁntry.i Date. Corporate shall have no liability to-
Credit Union by reason of the rejection of any Entry or the fact that such notice is not given at an carlier
time than that provided for herein. -

5. Cancellation Or Amendment By _Credit Union. Credit Union.shall have no right to the canceliation or
amendment of any Entry after its receipt by Corporate. However, ;f such request complies with the Seourity
Procedures for the cancellation of Data, Corporate shall use reasonable efforts to act on a request by Credis
Union for cancellation of an Entry prior to transmitting it to the ACH Operator or, in the case of an On-Us
Entry, prior to crediting a Receiver's account, but shall have no ligbility if such cancellation is not effected.
Credit Union shall reimburse Corporate for any expenses, losses and damages Corporate may incur in
effecting or attempting to affect Credit Utniion’s request for the re_*;fe'rs al of an Entry

6. Notice of Rejected.Entries, Corporate shall notify Credit Union by electronic transmission of the receipt of
a rejected or returned entry from the ACH no later than one business day after the business day of such
receipt. Except for an Entry retransmitted by Corporate in accordapce with the requirements of the Manual,
Corporate shall have no obligation to retransmit a returned Entry w the ACII if Corporate complied with
the terms of this Agreement with respect to the original Entry,

7. Payment by Credi¢t_Union for Entries. Credit Union shall pay Corporate the amount of each Entry
transmitted by Corporate pursuant to this Agreement st such time on the date of transmittal by Corporate of
such Entry as Corporate, in its discretion, may determine, and the amount of each On-Us Enfry at such time
on the Bffective Entry Date of such Entry as Corporate, in its discretion, may determine.

8. Credit Union Responsibilities. In addition fo any other requirements set forth i this Agreement, Credit
Union shall be responsible for the following, asﬂapplicable:

{a) Verifying the accuracy of all information and Entries sﬁbmitted by Credit Union to Corporate for
transmission hereunder and of ail infonnation submitted by Credit Union to Corporate to enable
Corporate to process Exception Transactions hereunder;’ .

(b) Verifying that all ACH Files created for Credit Union by ;;ACH are transmitted by Corporate-to the
- Credit Union; verification may be effected by any procedure specified in the Manual;. -

{c) Ensuring that its Authorized Third Parties notify their consumer oustomers in writing if
preauthorized debit fransfers vary from previous preauth:_qj;iz.ed debit transfers relating to the same
authorization, at least ten (10) days in advance of the treinsfer date for amount variances and seven
(7) days in advance for date variances, unless waived in writing by the member as permitted under

Page 3 of 7
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(e)

®

(g)

oy

M

)

(k)

]

Rev..060804

Regulation E of the Federal Reserve Board;

Transmitting Entries prepared by Credit Union to Corporate in accordance with the transmission
deadlines set forth in the Manual or such. earlier times as may be appropriate to allow for the
timely processing of the Euntries and for conforming to cut off times as specified by Corporate's
ACH Oper ator, :

Submitting to Corporate electronio prenotifications at'least six (6) d&ys before initiating new
Entries;

Ensuring that the Originator obtains from consumers written authorizations and/or agreements
concerning the origination of Entries, and retaining the original or a copy of each authorization or
agreement received by Credit Union for seven (7) years afler rovocation or termination of such
authorization or agreement. Upon request by an RDFI, Credit Union, when acting as an ODFI,
must provide-a copy of the signed anthorization to the RI;_)_FI within sixty (60} days of the request;

Maintaining a commercially reasonable security procedure if required under Regulation J of the
Pederal Reserve Board or Article 4A or the agreements‘with members of Credit Union;

Notifying Corporate that an ACIH File ldeiltlfied on the ACH Advice Seitlement was not received
by Credit Union from Corporate or of any errors in the ACH Files no later than the business day
following the day of receipt by Credit Union of Corporate's Report;

Notifying Corporate by the time specified in the Manual that Credit Union will be closed on a
business day that Credit Union's ACH is operating and of alternate arrangements for receipt of
ACH Files transmitted by Corporate;

Transmitting all relevant information requived for preparation of Exception Transactions as set
forth in the Manual or other agreed upon method, Tnformation prepared by Credit Union and
submitted to Corporate shall conform to the format requlred by the Rules and shall contain all
requnred information as outlined in the Rules as amended from tame fo t1me

Trausmitting all relevant information prepared by Credit Union for Exception Transactions fo
Corporate in accordance with the transmission deadlines set forth in the Manual or such earlier
times as may be appropriate to allow for the timely préc{essing of the Exception Transaction$ and
for conforming to cut off times as specified by the Rules and/or the Federal Reserve Bank;

Becoming familiar with and complying with all applicable laws including the Bank Secrecy Act
and Rules pertaining to the Services to be providéd hy:-Corpqrate hereunder, including, without
limitation, OFAC enforced sanctions, responsibilities 'of Originators and Receivers under the
Rules and applicable regulations and fines and penaltles that may be assessed Corpor: ate for Rules
violations by Member; -
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(m)

(n)

(0)

- 1]

Reimbursing Corporate for any and all fines and/or liabilities imposed against Corporate for a
Rules violation caused by an action or omission of Credit Union, regardless of how the violation
occurs.  Credit Union shall indemnify and hold Corporate harmless fiom and against any loss,
liability or expense '(inclqding, without limitation, all ‘attorney’s fees, court costs and BXPENses,
including any attorney’s fées, court costs and.expenses incurred in appellate proceedings and post-
Jjudgement collection) resuliing from or arising out of any breach of the foregoing representations,
responsibilities and agreements as well as all other duties, ropresentations, warrantles and
obligations of Credit Union under this Attachment and Agreement, Provided however, that Credit
Union-shall be excused from.its obligation to Corporate pursuant to this subsection () only to the
extent of liabilities arising after Corpbrate shall have been notified that specified acts or-omissions
of Credit Union would, if continued, result in the imposition of fines or subject Corporate to
liability and Corporate fails to give Credit Union notice of such faot;

Retaining dafa on file adequate to permit remaking of Entrics for seven (7} days following. the date
of their fransmittal by Corporate as provided herein, and shall provide such data to Corporate upon
its request; )

Transmitting Credit and/or Debit Entries to Corporaté to the location(s) and in compliance with
the formatting and other requirements set forth in the Manuwal; and

Make all information available to its members necessary for such member to post Entries in
accordance with the Rules,

9. Corporate Responsibilities.

®

(b)

)

Rev. 060804

For Origination Services, Corporate shall:

(i} Receive Entries, formatted as'speciﬁed in the Manual, from Credit Union and Authorized
Third Paities; o

(ii) ' Transmit such Entries to the ACH selected by Corporate in a timely mauner in
accordance with the Agreement, Rules, and the Manua;

(iii) Noﬁfy Credit Union by the close of the Business Day following the scheduled date of
~ transmission, if it experiendes a delay in the dc':_livery of the Entrieg to the ACH; and

(iv) Perform such other Origination Services as meisz’be specified from time to time in the
* Manual, '

For Receipt Services, Corporate shall:
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(©

Rov, 060804

6 Receive ACH files from Corporate's ACH for Credit Union;

(i) Format ACH Files into a report accessible by Cledlt Union using the APEX System in
accordance with and by the time specified in the Manual; and

(itl) Perform such other Receipt Services as may be specified from time fo time in the
Manual,

In connection with providing the Receipt Services, Cl edit Union acknowledges that Corporate
observes all Federal Reserve Bank holidays. In the event the Credit Union is closed on a business
day not observed as a Federal Reserve Bank heliday, it s the responsibility of the Credit Union to

‘notify Corporate as specified in the Manual of alternative arrangements. Except as may otherwise

be plowded in the Agreement, Corporate ASSUMES NO RESPONSIBILITY BEYOND
ENTERING THE REPORT ON THE APEX SYﬁTEM of the ACH data received from the
Federal Reserve. In the event that Credit Union discovers any errors in the ACH files, the Credit

-Union will notify Corporate no later than the following business day, Corporate will make all

reasonable effor(s to initiate adjustments or corrections, but will not be held liable for any loss or
liability as a result of incorrect data received. '

For Exception Handling Services, Corporate shall:

(i Receive information from Credit Union as necessary, for the preparation of the exception
items as specified in the Manual;

(i) Deliver the exception items to the ACH in accordance with the Agreement, Rules, and
the Manual;

(iil) Notify Credit Union by any means as soon as practicable in the event any delay results in
the failure to deliver the exception items, then the applicable time frames specified in the
Rule, Agreement or the Manual; and

{iv) Perform such other Exception Handling Servaces as may be specified from time to time in
the Manual.

If Credit Union discovers that information has been transmitted to Corporate in error, it should
notify Corporate immediately. If such notice is recgived prior to 4:00 p.m. on the date of
transmission or delivery, Corporate will utilize reasonable efforts to stop the exception item from
being delivered to Credit Union's ACH 11 such notice is.not recejved by 4:00 p.m. on the date of
transmission or- delivery, Corporate shaII bear no responsxblllty to the Credit Union.

In the event Corporate reccives information after its deadline set forth herein, it shall have no
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obliéaﬁon to ransmit or defiver the exception ltems derived therefiom o Corporate’s ACH by the
applicable ACH deadline.

Exoepf 1o the extent that any termy or conditions exprossly copflict, ail torms, conditions and ali
other provisions of the Agreement are jncorpovated by reference into this ACH Gnginatmn
Attachment,

Accepted and Agreed:

ﬁmﬁhﬁ*’m‘:‘f@%ﬁa’ﬁbﬂeﬂ @ﬂédﬁﬂﬂim EE

l}aaie,ghgm;bg Federelcredit Union s«#a&:?myuﬁm%%ay, guiﬁa Iﬁ L

Avcount Number__2660E0101
Address 15500 1O . 1689 Adeave

Tite:_Pre g;Ae:ﬂ- + CFO.
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SOUTHEAST ) CORPFPORATE

ACH AGREEMENT
FOR ELECTRONIC DATA INTERFACE
OF TRANSACTIONS, OPERATIONS AND RECORDS

BETWEEN SOUTHEAST CORPORATE FEDERAL CREDIT UNION

In consideration of the mutual agreements herein; and for other good and valuable consideration,

and sufficiency of which is hereby acknowledged by the parties,
(“Corporate”y and Dade (ouna +y Fedeyea | Credit Union (“Credit Union”) agree as follows:

1.

Rev. 060804

Cred 't Untom
Definitiong.

(a) “Corporate” means Southeast Corporate Feder_ai Credit Union, or U.S, Central
Credit Union acting as Corporate’s third party processor.

(b)  “Credit Union” means Dad! e Coun +\f F:erfera’ Credit Union, or
it’s Authorized Third Party,

L

(c) "ACH Operations Manual" or "Manual" meé‘qé the documents provided by
Corporate from time to time which contain instructions and requirements for use of the
specific Services provided to Credit Union. The Manual as amended from time to time
is hereby incorporated into this Agreement by reference, ;

(@) "APEX System" means the System used by Corporate to provide the Services
in accordance with the Manual.

{(e) "Attachment” means any ACH Origination Attachment or ACH
Processing/Receipt Attachment to this ACH Agreement duly executed by Credit
Union and Corporate, each of which is incorporated by reference herein,

) "Authorized Individuals" means those persons designated by Credit Union
from time. to time on Schedule A of the Funds Transfer. Agreement as authorized to
effect transaction requests or initiate Services, or give notices to Corporate with regard
to this Agreement and a Service. -

3 ' “Authorized Qfficers” means the persons demgnated by credit wnion under
Section 3 of the Funds Transfer Agreement,

(h) "Authorized Third Party” means any third party authorized by Credit Unjon,
as reflected in the Select Employee Group Set-Up me, for whom Corporate shall
provide the applicable Service.

(i)"Entry" or "Entries” shall have the meaning provid;%_é in the Rules and shall also

v
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mean, as applicable, the data received from Credit Umon or an Authorized Third Party
from which Corporate prepares Entries, :

§)] “Punds Transfer Agreement”. means the executed agreement governing the
transfer of funds by the Corporate on behalf of the Credit Union. Any updaie fo the
Funds Transfer Agreement supersedes prevmus Funds Transfer Agreeimnents and is
incorporated into this Agreement.

& "Loan Agreement” means the Master Loan Agréement between Corporate and
Credit Union dated | 02\, and any amendments thereto and any subsequent
loan agreement(s) restatements and amendments thereto entered into between
Corporate and Credit Union in substitution or replacement thereof.

(1 “Member” means a member of the Credit Union.

(1) “Rules" means, collectively, the rules of the Natlonal Auntomated
Cieaunghouse Association ("NACHA™), Credit Union's local Automated Clearing
House Association, and the Cross Border Payment Operating Rules and Technical
Specifications, and Regulation B of the Board of Governors of the Federal Reserve
System, as amended from time fo time. The Rules as amended from time to time are
hereby incorporated into this Agreement by reference, -

(n) "Security Procedurcs” means those security procedures as specified by
Corporate under the Funds Transfer Agreement applicable to the Services provided
hereunder,

(0) "Services" means the Services made available to Credit Union as specified in
Attachments to this Agreement,

() "Credit Union Set-Up Instructions” means the instructions, completed by
Credit Union and accepted by Corporate, as provided in'_the Manual for those Services
to be performed by Corporate for Credit Union pursuant to this Agreement,

() “Transaction Account” means.the Credit Umon s 8010 account type held at
the Corporate for settlement purposes,

2 Effective Date. This Agreement shall ‘become effectwe on the date excouted by Corporate, The
Effective Date for the Services specified in an Attachment shall be the eatlicr of the date such Attachment
is executed by Corporate or the date such Service is used by Credit:Union.

3. Appointment. Credit Union, both for itself and on behalf of its Authorized Third Parties, hereby
engages Corporate to provide the Services specified in accordance with the provisions hereof. Except as
expressly provided in this Agreement, the acceptance by Corporate of this engagement is subject to the
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express condition and understanding that Corporate shall act solely as an independent contractor and not as
either Credit Union's or an Authorized Third Party's agent or in any other representative capacity except
with respect fo any Service for which Corporate receives a Paynient Order from an Authorized Third Party
for Credit Union and, as agent for Credit Union, transmits such Payment Order either to Credit Union or to
Corporate as a Receiving Bank, Neither Credit Union nor its: Authorized Third Parties, or any of their
representatives, shall make any representations to any other person or governmental ziuthorii_&y to the
contrary. ’ ’

4, Time Schedule. Coi'porate shall, in good- faith, and in a commercially reasonable manner attempt
to comply with the time schedules set forth in the Manual, but shall not warrant or guarantee that the
Services provided by Corporate hereunder shall be performed within such time schedules,

5. Records. Corporate will prepare and maintain such records relating fo the Services hereunder, as
set forth in the Manual, and retain such records for the period of:time required by the Rules.

6 Operations Manual. Following exccution of applicable Attachments to this Agreement, Corporate

shall furnish Credit Union with an ACH Operations Manual setting forth the procedures by which the
Services speciﬁe_d in‘such Attachment are to be provided, Credit Union expressly acknowledges that full
compliance by it with said procedures is essential and matetial ‘tt} Corporate's abilily to provide Services to
Credit Union in accordance with this Agreement, Corporate reserves the right to change such procedures
from time to time as it deems reasonable or necessary to provide said Services in an efficient and timely
manner, or to conform with changes in laws, regulations or other events beyond its control which affect the
manner in which such Services can be provided except as may be hecessary to comply with any law or
regulation, written nofice of any changes shall be given to Credit Union at least 30 days before any such
changes become effective. '

7. Security Procedures,

(8 = Credit Union and Corporate shall compljr'wifh‘ the Security Procedures with respect to
Entries transmitted by Credit Union to Corporate. Credit Union shall require any third pérty
authorized by Credit Union to fransmit Entries to" Corporate to comply with the Security
Procedures. Credit Union acknowledges and agrees that Corporate shall reject any Entries which:
arg sent to Corporate without complying with ‘the Security Procedures. Credit Union
acknowledges that the purpose of such Security Procedure is for verification of authenticity and
not to defect an error in the transmission. or content of an Entry, No Security Procedure for the
detection of any such error has been agreed upon between Corporate and Credit Unjon.

) Credit Union is strictly responsible to establish and maintain the procedures to safegoard
against unauthorized transmissions. Credit Union wartants that no individual will be allowed to
initiate transfers in the absence of proper supervis;ﬁbn and’ safeguards, and agrees to fake
reasonable steps o mintain the confidentiality of the Security Procedures and any passwords,
codes, security devices and related. instructions provided by Corporate in connection with the
Security Procedures. If Credit Unioh 'b,eiiéves or"suSpects: that any such information or insfmétion_s
have. become known or been acéessed by'ﬁ'nziufhor_izé&' persons, Credit Union agrees to notify
Corporate 'imfnédiate]y followed by written conﬁ_nnatién. The oceurrence of unauthorized access’
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will not affect any transfers made in good faith by Cdrporate prior to receipt of such notification
and within a reasonable time period to prevent unauthorized transfers.

(c) If an entr)'/ (61" a requeét for cancellation of amendmeént of an Entry) received by

Corporate purports to have been transmitted or authorized by Credit Union, it will be deemed
effective as Credit Union's Entry (or'req'uest) and Credit Union shall be obligated to pay Corporate
the amount of such Bntry as provided herein even thoujzh the Entry (or request) was not authorized
by Credit Union, provided Corporate accepted the Entry in good faith and acted in compliance
with the Security Procedures with respect 1o such entry'.‘ - ) -

(d) If an Entry (or request for cancéllation or amendment of an Entry) received by Corporaie
was transmitted or awthorized by Credit Union, Credit Union shall be obligated to pay to
Corporate the amount of the Entry as provided herein, whether or not Corporate complied with the
Seciirity Procedure with respect to that Entry and whether or not that Entry was erroneous in any
respect or that error would have been detected if Corpofate had complied with such procedure.

Services, Corporate shall make available the Services .sbeciﬁed on each executed Attétchmdut fo

this Agreehl_ent. Such services shall be provided in.accordance with the Manual,

9.

Rev, 060804

Corporate Responsibilities; Liability: Limitations on Liability; Indetnnity.

(=) In the performance of the Services, Corporﬁié. shall be entitled to rely solely on the
information, representations, and warranties provided by Credit Union pursuant to this Agreement,

‘and shall not be responsible for the accuracy or completeness thereof. Corporate shall be
Tesponsible only for performing the Services expressly provided for in this Agreement, With

respect to Services pertaining to Payment Orders as defined in the Funds Transfer Agreement,
Corporate's liability to Credit Union with respect to such Payment Order shall be as specified in
the Funds Transfer Agreement. With respect to Services, other than pertaining fo Payment Orders,

‘Corporate shall be liable only for its negligence or: willful misconduct in performing those

Services, Credit Union agrees to indemmnify and hold Corporate harmless from and against any

loss, liability or expense (incloding, without limitation, including any attorney’s fees, court costs

and expenses, including any. attorney’s fees, court costs and expenses incurred in appellate
proceedings and post-judgement collection) resulting from or atising out of any clail_n'of any
person that Corperate is responsible for any act or.omission of Credit Union.or aity other person
described in this Section 9(a). ' S

(b) . Except as provided in, and subject to the limitati,ons of, the Funds Transfer Agreement
with respect to Payment Orders pertaining to a Service, Corporate shall be liable only for Credit
Union's actual damages; in no event shall -Corporate be liable for any consequential, special,
punitive or indirect loss or damage which Credit Union'may incur or suffer in connection with a
Service, whether or not the likelihood of such damages was known or contemplated by Cotporate
and : . S . . : :

regardless of the legal or equitable theory of liability which Credit Union may assert, including
without limitation, loss or-damage from subsequent ivx'qngﬁll dishonor resulting from Corporatels

acts or omissions pursuant to this Agreement,
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() Without limiting the generality of the foregoing provisions, Corporate shall be excused
from failing to act or delay in acting if such failﬁljé or delay is caused by legal consiraint,
i'nterruption or iransmission ~or conmmunication faci!jties, equipment failure, war, emergency
conditions or othier circumstances beyond Corporate's control, In addition, unless Credit Union has
provided for early funding availability from Corporate for such Entries, or the Eniries do not settle
through Corporate’s Federal Reserve Bank. account, ;Gorporate shall ‘be excused from failing to
transmit or delay in transmitting an Entry if such trangmittal would result in Corporate's having
exceeded any limitation upon its iﬁtra—day net funds position established pursuant to present or -
future Federal Reserve guidelines or in Corporate's reasonable judgment otherwise violating any
provision of any present or future risk control program of the Federal Reserve or any rule or
regulation of any other U.S. governmental regulatory éuthority: l ‘

(&) ' ‘Bubject to the foregoing limitations, Corpoz‘até's liability for loss of interest resulting
from'its error or delay shall be calculated by using a tate-equal to the Corporate dividend rate on
its Transaction Account for each day of the period involved, '

10, Notification, of Changes_. If applicable to a Service, 'Cfbrporat_e shall notify Credit Union of all
notifications of changes teceived by Corporate relating to Entr_jes transmitted by Credit Unjon by mail or
otherwise 1o later-than two (2) business days after receipt thereof

1. Inconsistency of Name and Account Number. Credit Union acknowledges and agrees that, if an

Entry describes the Receiver inconsistently by name and account number, payment of the Entry transmitted
by Corporate to the Receiving Depository Financial Institution xﬁay be made by the Receiving Depository
Financial Institution {or by Corporate in the case of an On-Us-Entry) on the basis of the account number
supplied by Credit Union, even if it identifies a person different from the named Receiver, and that Credit
Union's obligation -to pay the amount of the Enity to Corporate is not excused in such circumstances.
Without limitation, Corporate shall be entitled to rely on the routing and transit number provided io

Corporate by Credit Union, even though the routing and transit number does not correctly identify the
financial institution named in the Entry. s

12, Settlement,

() If a Service requires that Corporate clear Entrie$ through its account at a Federal Reserve

" Bank or other institution, Credit Union shall pay Corporate the amount of each Enﬁy transmitied
by Corporate pursuant to this Agreement at such time on the date of transmittal by Corporate of
such Entry as Corporate, in its discretion, may determine;

b} Corporate may, without prior notice or demand, obtain payment of any amount due and
payable to it under this Agreement by debiting Credit Uhion'sA Transaction. Aceount at Corporate,
unless another account is scleoted by Credit Union and' agreed to by Corporate, (the "Account”),
and shall credit the Account for any amount received by Corporate by reason of the return. of an
Entry transmitted by Corporate for which Corporate has previously received payment from Credit

T

iy
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Union. Such credit shall be made as of the day of such receipt by Corporate. Credit Union shall
maintain a balance of available fonds in the Account sufficient to cover its payment obligations
under this Agreement. In the event there are not sufficient available funds in the Account {o cover
Credit Union's obligations under this Agreement Credit Union agrees that Corporate may (i) in its
sole disoretion advance funds to Credit Union to cover Credit Union's obligations under this
Agreement and such advance shall be deemed fo be made pursuant to the terms of the Loan
Agreement; (ii) debit any account maintained By Credit Union with Corporate; or (i) set off
against any amount it owes to Credit Union, in order to obtain payment of Credit Union's
obligations under this Agreement. ,

(c) Credit given by Corporate to Credit Union with respect to an ACH credit eniry is
provisional until Corporate receives final sefttlement for such entry through a Federal Reserve
Bank, If Corporate does nof receive such final settlement, Credit Union is‘hc'reby notified and
Credit Unjon agrees that Corporate is entitled to a refund of the amount. credited to Credit Union
in connection with such entry, In the event Corporaté ‘does not receive final settlement, Credit
Union agrees that Corporate may. reverse the entry on its records and, adjust Credit Union's
account accordingly, The party making payment to Cre;iit Union via such entry (i.¢., the originator
of the eniry) shall not be deemed to have paid Credit Union the amount of such entry,

13, Account: Reconglliation, Entries transmitted by Corporate or credited to a Receiver's account
maintained with Corporate will be reflected on Credit Union's periodic statement issued by Corporats with
respect fo the Account pursuant to the Agreement between Corporate and Credit Union, Credit Union
agrees to notify Corporate prompily of any discrepancy between Credit Union's records and the information
shown on any periodic statement, If Credit Union fails to notify. Corporate of such discrepancy within two
(2) Business Days of receipt of a periodic statement containing such information, Credit Union agrees that
Corporate shall not be liable for any other losses resulting from Credit Union's failure to give such notice or
any Joss of interest or any interest equivalent with respect to an Eniry shown on such periodic statement, If
Credit Union fails to notify Corporate of any such discrepancy within thirty (30) days of receipt of such
periedic statement, Credit Union shall be precluded from assetting such discrepancy against Corporate,

i4. Credit Union Representations; Warranties: Indemnity.

{a) As to -each Credit Entry submitted either by Credit Union, or by a third party at the
request of Credit Union, Credit Union represents and warrants fo Corporafe as follows:

{1) each person shown as the Receiver:on an Entty received by Corﬁorate from
Credit Uhionror its authorized third party has authorized the initiation of such Eatry and
the crediting of its account in the amount and on the Effective Entry Date shown on such
Entry; B

%

) such authorization is operativé at the time of transmittal or crediting by
Corporate as provided herein; : ' '

3 Bniries transmitted to Corpofate by Credit Unjon or its authorized third party are
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(b)

limited to those types of credit Entries set forth in the Manual;

® the Entry is timely;
&) the Entry is in conformity with the Rules;

{6) that, at the time the Eniry is transmitted to the automated olearing house
("ACH") by Corporate, Credit Union does not have actual knowledge of the revocation
or termination of the authorization by the Receiver;

N that the Rece_i.ver's‘authoriza'tion is mneither inoperative nor ineffective by
operation of law, nor has it been terminated by. operation of taw; and

»

(8) that Credit Union has provided afl written disclosures required by the Rules and

all applicable laws and regulations to all consumers on whose behalf Corporate performs
any Service, :

{9) © Credit Union will comply with all provisions- of the Rules applicable to the
Services .provided fo Credit Union, Credit Union will cause any third party 0 whom
Corporate provides a Service at the request or direction of Credit Union fo comply with
all provisions of the Rules applicable to the Services provided as requested by Credit
Union, '

(10) Credit Union acknowledges and agrees that all Entries originated as part of a
Service shall comply with all applicable laws and regulations, including but not limited
to, any economic sanctions administered by the U, S. Treasury Department’s Office of
Foreign Assets Conirol (OFAC) or the Bank Secrecy Act (BSA) and shall not act on
behalf of, or transmit funds to or from, any party subject to such sanctions.

(1) Credit Union shall comply and shall.cause any third parly anthorized by Credit
Union to comply with the Manual with respect o using the Services provided hereunder,

As to each Debit Entry submitted either by Credit Union or by a third party at the request

of Credit Union, Credit Union represents and warrants to Corporate as follows:

) the Entry is for a sum due and owing to the Qriginator froma
Customer or for a sum specified by a Customer to be paid o the '
Originator; ) '

(2) the Entry is timely;.

3) the Entry is forwarded in accordan§<: with an authorization executed by the
Originator's Receiver and held by, the Originator; .
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K3 the Entry is in conformity with the Rules;

(5) that, at the time the Entry is transmitted to the ACH by Corporate, Credit Union
does not have adtual knowledge of the revocation or termination of the authorization by
the Recezve:

6) that the Receiver's authorization is neither inoperative nor ineffective by
oper ation of law, nor has it been terminsted by operation of law;

7 the Entry is of a type of debit Entry speciﬁed in the Manual;
(&) the Originator haé ‘complied with the Rﬁles pertaining to the Eniry;

(%) Credit Union shall be bound by and comply with the Rules as in effect from
time fo time, including, without fimitation, the provision mfﬁcmg payment of an Enfry by
the Receiving Depository Financial Institution of final settlement for such Eniry, Credit
Union specifically acknowledges that it has received notice of the Rule regarding
provisional payment and of the fact that, if such settlement is not received, the Receiving
Depository Financial Institution shall be entitled to a refund from the Receiver of the
amount credited and Credit Union shall not’ be deemed to have paid the Receiver the
amount of the Entry; and

(10)  Credit union agrees to indemnify and hold Corporate harmless from and against

any loss, liability or expense (including, without limitation, all attorney’s fees, court costs
and expenses, including any attorney’s fees, court costs and expenses incurred in
appellate proceedings and post-judgement collectlon) resulting from or arising out of any
breach of the foregoing represeniations, responmblhttes and agreements as well as all
other duties, representations, warranties and obligations of Credit Union under this
Agreement. This subsection shall survive termination of this Agreement,

(11) - Credit Union w1ll comply with aIl prov;sxons of the. Rules apphcable to the
Services provided to Credit Union, Credit Union will cause any third party to whom
Corporate provides a Service at the request or direction of Credit Union to comply with
all provisions of the Rules apphcabre 10 the Servnces prowded as requested by Credit
Union. :

(12) Credit Union acknowledges and agrees that all Eniries originated as part of a
Service shall comply with the Bank Secrecy Act and all applicable laws and regulations,
including but not limited 1o, any economic sanctions adiinistered by the. U.S. Treasury
Department's Office of Foreign Assets Control (OFAC) and shall not act on behalf of, or
transmlt fuuds to or from, any party subject to Such sanctions.

(13} Credit Union shall comply and shall 'causg any third party authorized by Credit
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Union to comply with the Manual with respect to using the Services provided
hereunder.

{(c) Credit Union acknowledges and agrees that all Entries originated as. part of a Service
shall comply with all applicable laws and regulations, including but not limited 1o, any economic
sanctions administered by the U.S. Treasury Department's Office of Foreign Assets Control
(OFAC) and shall not act on Security Agreement behalf of, or transmit funds to or from, any
party subject to such sanctions. !

Security Interest. To secure any overdraft, as well as any other obligation due or to become due o

Corporate under this Agresment, Credit Union grants to Corporate a securxty interest in all of the Credit
Union’s accounts and assets in the possession.of, or held by Corporate. The sectrity interest attaches when
an overdraft or other obligation of the Credit Unlon becomes due and payable. Corporate may take any
action authorized by law fo recover any amount due and payable including, but not limited to, the exercise
of rights of set-off and any other rlghts it may have as a creditor under applicable law,

16.

Rev. 060804

Notices, Instmctmns Eitc.

() Except as otherwise expressly provided he;éif}' Corporate shall not be required fo act
upon any notice or insfruction received from Credit Umon or any other person, or to provide any
notice or advme to Member or any other person with respect to any matter,

(b) The names and signatures of Authorized Individuals are set forth in Schedule A of the
Funds Transfer Agreement and incorporated by reference.  Credit Union may add or delete any
Authorized Officers only by designation in Section. 3 of the Funds Transfer Agreement,
Authorized individuals may only be added or deleted by execution of the Funds Transfer
Agreement - Schedule A. Schedule A must be signed by the Secretary of the Board of Directors
or by any Authorized Officer designated in Section 3 of the Funds Transfer Agreement.

(¢ Except as otherwise expressly provided herein or agreed o by the partles, any written
notice or other written communication required or perthitted to be given under this Agreement
shall be delivered or sent by U.S. registered or certified maﬂ postage prepaid, or by express
carrier and, if to Corporate addressed to:

Southeast Corporate Federal Credit Union .
8400 Baymeadows Way, Suite 18
Jacksonville, FL. 32256

and if to Credit Umon addressed to:

Dade C‘oun+\l Federal C.U,

(500 W.W. 100 Avenue, Miemi FL 32153

unless another address is substituted by notice deliveféd or sent as provided herein. Except as
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otherwise expressly provided herein, any such notice shall be deemed given when received,

17. Modifications. Corporate may modify a Service, including the deletion or substitution of any
Serviee at any fime, Provided however, that no Service may be|deleted without the prior consent of Credit
Union except upon at teast 90 days prior written notice to Credit Unjon. Any modification shall be reflected
in changes to the Manual as provided to Credit Union, Bxcept as provided above in this paragraph, no
modification of this Agreement shall be bmdmg on the partics ,mless it is in writing and executed by both
Corporate and Credit Union. ’

18. Confrolling Document, In the event of any inconsistend yor conflict between the provisions of this
Agreement or any Attachment and the Rules, this Agreement shall control, unless prohibited by law.

19. Fees. Fees for Services shall be as specified from tithe to time in the Southeast Corporate Fee
Schedule, Reductions in fees may be made at any time, Increases in fees shall be offective, unless otherwise
agreed by Credit Union, on 90 days written notice to' Credit Union, Corporate is hereby authorized fo debit
Credit Union’s Account to pay these fees,

20. Termination by Corporate. Corporate may terminate this Agreement as of the end of the calendar
month by giving at least (180) days prior written notice to the Credit Union, provided that in the event
Credit Union materially defaults in the performance of any of its obligations hercunder, including the
payment of amounts due under this Agreement, and fails to either substantially cure such defanft within
(30) days after receiving written notice specifying the.default, then Corporate may, by giving Credit Union
at least (30) days prior written notice thereof, terminate this Agreement as of the date specified in such
notice. Termination of this agreement by the Corporate does not relieve the Credit Union from its of its
obligation of payment of amounts due, including fees, arising subsequent to the effective termination date,
for Services provided under this Agreement.

21, Termination by Credit Union, Credit Union may terminate this Agreement as of the end of the
calendar month by giving at least (30) days prior written notice to the Corporate. Termination of this
agreement by the Credit. Union does not relieve the Credit Union from its of its obligation of payment of
amounts due, including fees, arising subsequent to the effectwe termination date, for Services provided
under this Agreement,

22, Confidentiality, The parties acknowledge that their officers, employees and agents will have
access to certain -confidential information (ineluding, without limitation, any nonpublic personal
information of any Member or customer of Corporate or Credi_t': Union). Each party wartrants that i, its
officers, employees and agents shall not disclose any such confidential information of the other party
except as required by applicable law and shall use such confidential information only in connection with
the transactions contemplated by this Agreement. Each party warrants that it, its officers, employees and
agents will not provide any confidential information to any third party without the other party’s prior
written consent except as required by applicable law. It is the express intent of the parties that these
warranties of confidentiality be construed broadly and comprehensweiy All warranties set forth i this
Section shall survive termination of this Agreement for any reason,
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23. Subpoenas, Credit Union authorizes Corporate to comply with all subpoenas, search warrants or
similar legal process served on Corporate for any records of or pertaining to Credit Union or its Authorized
Third Parties; proyided however, that Corporate will notify Credit Union of the service of any such process

except as:prohibitc_ad by applicable laws and regulations,

24, Inspection by Parties. During the term of this Agreement, the parties shall permit, during normal
business hours, duly authorized representativés of either to reasonably review the operations of the other
including internal controls employed by each, reasonably related, but limited to, the performance of the
Services provided hereunder, ' B

25, Regulation. Corporate shall submit to examination by, Federal or State Regulatory Authotities
having jurisdiction over Credit Union to the extent that sub__h examination is required or authorized
expressly by law or regulation. Credit Union expressly authorizes Corporate to furnish such information, or
submit to such review, réspecting Services or transactions provided Credit Union hereunder, as shall be
demanded or requested by such’ Regulatory Authorities and to make such modifications, changes or
adjustments to its procedures or controls as said Regulatory Authorities shall reasonably demand or request,

26. Other Provisions.

(a) This Agreement shall be governed and construed in accordance with the laws of the State
of Florida. Any disputes regarding this Agreement shalf be within the jurisdiction of the court in
the county in which Corporate’s prineipal place of doing business is located.

(b) In the event that any paragraph of this Agreement or portion thereof is held by a court fo
be invalid or unenforceable for any reason, the other paragraphs and portions of the Agreement
. shall not be invalid or unenforceable and will contipue in full force and effeot,

(c) Credit Union shall not’ assign this Agresment without the prior written consent of
Corporate, This Agreement is binding upon the heirs, personal representatives, successors and
permitted assigns of Credit Union and Corporate,

(d) This Agreement is an agreement only by and between Credit Union and Corporate and
for their benefit and the benefit of their successors and- assigns as permitted by this Agreement.
No other person or party shall be a beneficiary hercof or have any rights hereunder, and no rights
are conferred by this Agreement upon any other person or party, whether or not identified in this
Agreement, '

(e) The headings preceding the text of the sections and subsections of this Agreement are
used solely for convenience of reference and shall not affect the meaning, construction or effect of
this Agreement.

) All tetms herein shall be. deemed to inch}de both the singular and plural where
appropriate, and the use of any gender, whether masciiline, feminine or neuter, shall include all
genders, as and where appropriate. '

(2 "This Agreement shall be interpreted to creaﬁjs'- an independent contractor relationship
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befween Corporate and Credit Unfon. Ne:iher party shall ba consndemd an agent or employes of . - - -

the ather party for any purpose,

{hy I£ lepal action is necessary to enforce this Agresment or collest any swmounts owing under
this Agreement, the prevailing party hos the sight, subjest to applivable law, 0 payment by the .
other paxty of all eiforaey’s fees and c0sts, including fees on any appeal and sny post-judgewent
actions. The parties agree that suoh legal action may be fited and heard in the county and state in
which Corporate’s principal place of doing business is losated, if sllowed by applicable law,

) Waiver by oither paty of aay breach or default by the ofher party of the tefms of fals
Agreement shall not be deemed to nor shall the same constituts 3 waiver of any subsequent breach
or defanlt by the other party,

CRERTT UNION AND CORPORATE AGRER THAT THIS AGREEMENT AND THE ATTACHMENTS I8 THE
FINAL EXPRESSION OF THE AGREEMENT BETWEEN CREDIT UNION AND CORYORATE AND THIS
AGREEMENT MAY NOT BE CONTRADICTED BY BEVIDENCE OF ANY PRIOR ORAL AGREEMENT OR
OF A CONTEMPORANEQUS OQRAL AGREEMENT BEITWEEN CREDIT UNION AND CORFORATE
EXCEPT SUCH AGREEMENT, IF ANY, AS MAY BE SEY FORTH IN THE FOLLOWING SPACE:

Nong.

The undersigned officers for and on hehalf of Credit Union and Corporate hereby certify, represent, atd
wartani st they have been duly authorized 1o exeoute this Agresment for and on behalf of Credit Union and

Corporate, respectivaly.
Accepted and Agreed:
Dade County Federal oroaictnion sﬁmﬁqﬂmsrgmgmmemmﬂmrnim e
WWBW&W?{W&W@ _ ‘,
AﬂGOthlyq‘bcr %5%& o L@%@ﬁwjﬂ&\@ %";&?ﬁﬁ o : N Pt

'
y

address _[500 D)., 107 Avenu e vt i
gm_m:ﬂm-s F L-' 33 lyf‘j;.w ..""a':“»“h- -

By: @W%M w7
# el
Narme: &M%,‘nh iaj'%‘.’}’r{m} ;
Tide; _ President ¥ CEO Sty 10
pae: ___N2fag oy, S T

A
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Aftachment A

Effective Date of Change {ACH Process Date):

-(Must be recoived by the Federal Reserve Bank at least five Dusiness days prior to the requested effective date,)

Pa_rticipating F?nancfal Institution ' . Nine Digit Routing Numbaer (RTN)

Dade Lounty Federal C.U. OO0

City _ L : State -y Zip Code_ __
Miam. FL 17733102

Authorized Signatory Name and Title (Please | Signature : Phone Number
Print) , |~ T
George Toseph, LEO %ﬂﬂ B~ 9z ) 2us - 3108

[
AUTHORIZED SENDING POINTS

“This attachment should be used by institutions completing the. FedACH Participation Agreement to

authorize Sending Point(s) other than themselves. It should also be used when deleting a Sending
Point authorization. - . ‘ -

To be completed by the Participating Financlal Institution:
W ADD O DELETE

To be completed by each authorized Sending Point: )
Sending Polnt agrees to Reserve Bank's Operating Circular Né. 4, ACH ltems.
SENDING POINT INFORMATION ‘
Nine Digit Routing Number (RTN) 301082688
Institution Name  U.S. Central Credit Union

City/State Lenexa, KS 66219

Contact Neme Dorris Kissee
Phone Number (813) 227-6133

Authorized Signatory Name (please print)

Slgnaturs Title -
Effactive Date "
BALANGE REPORTS

An End-of-Day (EQD) Balance Repont will be automatically sent to the ;{elivery node you indicate below,

EOD balance report delivery node*

Suppress EOD Balance Report: E _
*The node information may be obtained by. simultaneously pressing <ALT=<W> within the Fedline software,

Rev. 03/232006
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HOKE LAMEALT

&) DADE COUNTY FEDERAL

[ES

SALGHS | PRIVACY

SECURITY

Fagt 1 DL 5

DISCLGE

_ABOUTUS  AGCOUNTS  SERVICES

LOANS  DADE AUTO DESK

PROMOTIONS

CREDIT CARDS

DCECU MEN

MyBranch Login

View Your DCECU Visa
Credit Card Account

Online Bill Pay Videe

BRANCH & ATM
LOCATIONS

E-STATEMENTS ARE
NOW AVAILABLE

Have your statement
delivered to your desktop.

BRANCH

BRANGH MAP

BRANCH & ATM LOCATIONS

BRANCH HOURS & LOCATIONS

LOCATIONS

ATM LOCATIONS

To find out more, click hare.

MoneyMaker
Checking is here!
To learn more click here.

1500 NW 107 Avenue
Miami, F1. 33172

Main Office

Lobby Hours

Monday - Thursday
Friday
Saturday

Drive Thiu Hours

Monday - Friday
Saturday

Get Directions

8:30am - 4:30pm
8:00am - 5:00pm
9:00am - 2:00pm

8:00am - 6:.00pm
9:00am - 2:00pm

North Da

de

18502 NW 67th Avenue
Miami, FL. 33015

Lobby Hours

Monday - Thursday
Friday
Saturday

Get Direclions

8:30am - 4:30pm
8:00am - 5:30pm
9:00am - 1:00pm

Downtown

http://www.dcfeu.org/locations. php?view=branches

Get Directions

FOR INFOI
Send us an

Orcaltus a
305-471-80¢
Toll Free 1-£

Monday-Fri
8:00am to 5
Saturday

3:00am to 1.

AFTER HO

Lost/Stelen
and Visa De

Toreportal
debit/ATM ¢
800-754-412

Foreportal
credit card,
449-7728

Blocked Vis
and Visa De

To find out v
card was blc
800-338-89¢

To find out v

card was blc
860-654-77
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