
   
 
 

      
 

     
 

       
 

          
 

    
 

       
  

      
 

          
 

     
     

 
   

 
   

 
  

 
      

 
  

    
    

    
 
 
 
 
 
 
 

CONTRACT, LEASE, AGREEMENT CONTROL FORM
 

Date: 10-06-2017 

Contract/Lease Control #: C18-2639-BCC 

Procurement#: NA 

Contract/Lease Type: AGREEMENT 

Award To/Lessee: SUNTRUST 

Owner/Lessor: OKALOOSA COUNTY 

Effective Date: 10/04/2017 

Expiration Date: 10/22/2022 

Description of 
Contract/Lease: GOVERNTMENTAL ENTITY COMMERICAL CARD AGREEMENT 

Department: BCC 

Department Monitor: HOFSTAD 

Monitor's Telephone #: 850-651-7515 

Monitor's FAX # or E-mail: JHOFSTAD@CO.OKALOOSA.FL.US 

Closed:
 

Cc: Finance Department Contracts & Grants Office
 

mailto:JHOFSTAD@CO.OKALOOSA.FL.US
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Username Password 

Log In 

Forgot Username? Forgot Password? Create an Account 

ALERT: SAM.gov will be down for a maintenance window Friday, October 6, 2017, from 8 PM t:o midnight (EDT). 

ALERT: The U.S. Small Buslnes.s Administration (SBA) updated Its Table of Small Business Size Standards adopting the Office of Management and Budget's 2017 revision of the Nrnth 

Amerlr,an Indl1sl1y Classlflcatlon System (NAICS) effective October 1, 2017. The revised NAICS Codes and their corresporiding size sta1idards will be available lri SAM for use In entity 

registrations starting October 7, 2017. The updated table of size standards Is avall<1ble now on SBA's website at www.sba.gov/size. 


Search Results 

Current Search Terms: suntrust* 

our search for "suntrust*" returned the following results •.• 
f--~~~~~~~~~~~~~~~~~~~~~~~~--1Glossary 
Notice: This printed document represents only the first page of your SAM se.irch results. More results may be available. To 

1int y-Oljr CO!)lRlete search"results1you can download. the PDF and pJint it. , -·- --m~~··-··· 


Entity Status: Active titl ~ 
>-----~SUNTRUSTBANK -

Entity 
DUNS: 959843421 CAGE Code: 1TT87 

View Details Ii Exclusion 

Has Active Excluslon?: No DoDAAC: 
 1
Expiration Date: 01/23/2018 Debt Subject to Offset? No I filter£ 
Purpose of Registration: Federal Assistance Awards Only---···-···-···------  ""'~---w__j By Record 

Status 

Entity Status: Active© By Record 
1-----0SUNTRUST BANKS, INC. Type 

DUNS: 829381594 CAGE Code: 5VGM3 
View ~tails 


Has Active Excluslon?: No DoOAAC: 


Expiration Date: 10/14/2017 Debt Subject to Offset? No 

All Awards 

Status: Active@ 

DUNS: 122605244 CAGE Code: SX563 


Has Active Exclusion?: No DoDAAC: 


0 Debt Subject to Offset? No 


t:;~::: :,::;1~~;~::::=1~~~;\V~rds-· 

Entity Status: Actlve\iWISUNTRUST BANK 

DUNS: 122605244 CAGE Code: 5XVZS I View Del:cllls IHas Active Exclusion?: No DoDAAC: 

Expiration Date: 06/07/2018 Debt Snbject to Offset? No 

All Awards 

Entity Status: Active 00ISUNTRUST BANK 

DUNS: 122605244 CAGE Code: 602J5 I View Detalls IHas Active Excluslon7: No DoDAAC: 

Expiration Date: 06/07/2018 Debt Subject to Offset? No 

!~~!!,~se of Reglst!.,atlon: All Awards ,.,_ •.. .• ..• ... ......J%%•< 

Status: Active@Entity 

DUNS: 122605244 

Has Active ExcluslOn7: 

Expiration D.ite: 

ISUNTRUST BANK 

CAGE Code: 5BOR1 I View Details INo DoDAAC: 


06/07/2018 Debt Subject to Offset? No 


https://www.sam.gov/portal/SAM/?navigationalstate=JBPNS _rOOABXdcACJq YXZheC5 ... 10/6/2017 

https://www.sam.gov/portal/SAM/?navigationalstate=JBPNS
www.sba.gov/size
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L~~.~~-~~~--o.r. ..R~gistr•.'•·•·"•·'•·"••'· •••.•'•'··•••.w••·•'•'.·'cc'................................................................. ······. 


Search Records FAPIIS.gov 
Data Access Dlscla!mers GSA.gov/JAE 
Check Status Accesslbll!ty GSA.gov 
About Privacy Policy USA.gov 
t·lelp 

IBM vl..P.2.20170623-1606 

WWW6 

This i5 a U.S. Genera! Services Administration Federal Government mmputier system that lo ''FOR OFFICIAL LISE ONLY." This system 1s subject to monitoring. Individuals found 
performing unauthorized actlVlties are subject to d!sclpllnary action Including crlmlm1! prosecution. 

https://www.sarn.gov/portal/SAM/?navigationalstate=JBPNS_rOOABXdcACJqYXZheC5 ... 10/6/2017 

https://www.sarn.gov/portal/SAM/?navigationalstate=JBPNS_rOOABXdcACJqYXZheC5
http:FAPIIS.gov
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7f6;;_, 
PROCUREMENT/CONTRACT/LEASE INTERNAL COORDINATION SHEET 

Procurement/Contract/Lease Number: _________ Tracking Number: Cf l[{)O ·· 
Procurement/Contractor/Lessee Name: __"'.,,"-'1-·"+-lil~{N~~b~'f___ Grant Funded: YES_ NO_J.,pq 


G-c,ve " • . .. . J _ C,. . I (A fl-? 0 v,.)~

Purpose: ____''- _ _,__~V'-'-\C!:c...--~fl-"c:='--1i~~"""-'--------------r_VUVV\ 

,,--. 
Date/Term:_ ~ y-e_Q,vS . "' I. 0 GREATER THAN $50,000 

Amount: _________ 2. 0 GREATER THAN $25,000 

Department: __,/6~~[_'..L,~~- 3. 0 $25.000 OR LESS 

Dept. Monitor Name: _ _,_fd--P..C.,.l~t%~~·fe~~J~----

Purchasing Review 

Date: q_ 2/,o ~ \7 
Purchasing Director or designee Greg Kisela. Charles Powell. DeRita Mason, Matthew Young 

2CFR Compliance Review (if required) 

Approved as written: 

Date: ______ 
Grants Coordinator Renee Biby 

Risk Management Review 

Approved as written: r1slc e { tH t <AT 
Date: ______ 

Risk Manager or designee Laura Porter or Krystal King 

County Attorney Revi~w ~0ef._A
l"J11~ ~ 

Approved as written: ~· '-'C/V L 

q-2__}}Date: 

County Attorney Grego,y T. Stewart. Lynn Hoshihara. Kerry Parsons or Desi 


Following Okaloosa County approval:"''= 
Contracts & Grants Office 

Document has been received: 

Contracts & Grants Manager 
Date: ______ 

Marcella Eubanks. Mindy Kovalsky, Ashley Endris 



DeRita Mason 

From: Laura Porter 
Sent: Tuesday, September 26, 2017 2:24 PM 
To: DeRita Mason; Kerry Parson (KParsons@ngn-tally.com) 
Cc: Lynn Hoshihara; Krystal King 
Subject: RE: SunTrust Peard 

There is not an insurance component to this contract. 

Laura J. Porter 
Risk Manager 
Risk Management Department 
Okaloosa County Board of County Commissioners 
5649-B Old Bethel Road 
Crestview, FL 32539 
Office: (850) 689-5979 Fax: (850) 689-5973 
Email: lporter@)co .okaloosa.fl. us 

Please note: Due to Florida's very broad public records laws, most written communications to or from 
County employees regarding County business are public records, available to the public and media upon 
request. Therefore, this written e-mail communication, including your e-mail address, may be subject to 
public disclosure. 

From: DeRita Mason 
Sent: Tuesday, September 26, 2017 12:26 PM 
To: Kerry Parson (KParsons@ngn-tally.com) <KParsons@ngn-tally.com> 
Cc: Lynn Hoshihara <lhoshihara@co.okaloosa.fl.us>; Krystal King <kking@co.okaloosa.fl.us>; Laura Porter 
<Iporter@co.oka loosa. fl. us> 
Subject: FW: SunTrust Peard 
Importance: High 

Please review for October 3 deadline/ Thanks 

From: Greg Kisela 
Sent: Tuesday, September 26, 2017 12:05 PM 
To: DeRita Mason <dmason@co.okaloosa.fl.us> 
Subject: FW: SunTrust Peard 

See documents for review by Legal and Risk. 

Greg 

1 

mailto:dmason@co.okaloosa.fl.us
mailto:porter@co.oka
mailto:kking@co.okaloosa.fl.us
mailto:lhoshihara@co.okaloosa.fl.us
mailto:KParsons@ngn-tally.com
mailto:KParsons@ngn-tally.com
http:okaloosa.fl


DeRita Mason 

From: Greg Kisela 
Sent: Thursday, September 28, 2017 9:09 AM 
To: DeRita Mason 
Subject: FW: SunTrust Peard 

DeRita: See Legal's sign off on the SunTrust's Commercial Card. 

Greg Kisela 

From: Parsons, Kerry [mailto:KParsons@ngn-tally.com] 

Sent: Thursday, September 28, 2017 8:32 AM 

To: Greg Kisela <gkisela@co.okaloosa.fl.us> 

Cc: Lynn Hoshihara <lhoshihara@co.okaloosa.fl.us> 

Subject: RE: SunTrust Peard 


Yes, this is approved for legal purposes. 


------· ---
From: Greg Kisela [mailto:gkisela@co,okaloosa.fl.us] 
Sent: Thursday, September 28, 2017 9:29 AM 
To: Parsons, Kerry 
Subject: FW: SunTrust Peard 

Kerry: will you accept this and sign off for Legal Sufficiency? 

Greg l<isela 

From: Katie Sharon [mailto:ksharon@okaloosaclerk.com] 

Sent: Thursday, September 28, 2017 8:24 AM 

To: Greg Kisela <gkisela@co.okaloosa.fl.us> 

Subject: FW:·SunTrust Peard 


Greg, SunTrust is not going to have the form changed in time for the meeting. See email below- can we leave it as is 

and move forward? 


Katie Sharon 
Chief Financial Officer, Okaloosa County Clerk of Courts 

Tel: (850) 689-5000 X3431 I Cell: (850) 826-8349 
ksharon@oka!oosaclerk.com I www.okaloosaclerk.com 

302 N. Wilson Street, Suite 203, Crestview, Florida 32536 

How am I Doing? 

PLEASE NOTE: Florida has a ve1y broad public records !aw. Email communications to or from Okaloosa County Clerk of Court omployees 
are considered public records and are available to the public and rnedia upon request Your e-mail crnnmunications, including your email 

1 

mailto:gkisela@co.okaloosa.fl.us
mailto:mailto:ksharon@okaloosaclerk.com
mailto:mailto:gkisela@co,okaloosa.fl.us
mailto:lhoshihara@co.okaloosa.fl.us
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Contract# C18-2638-BCC 
SUNTRUST 
GOVERNMENTAL ENTITY COM MERICAL 
CARD AGREEMENT 
EXPIRES: 10/03/2022 

uuv,m11m:rm11 cndty Commercial Card Agreement 

Title: Chairman 

Accepted by SunTrust Bank (signature): Effective Date: 
(To be Completed by SunTrust) 

Name & Title: 

By signing above, both SunTrust and the Governmental Entity agree to the attached TERMS AND CONDITIONS. 

I. 	Initial Term (check one): 0 Three (3) Years or Ilg Five (5) Years 

II. 	Card Network. 


Ilg MasterCard 0Visa 


m. 	Commercial Card Program(s): 

Ilg Purchasing Card O Employee Expense Card O Executive Corporate Card O Central Travel Account 

IV. 	Enterprise Spend Platform. 

Enterprise Spend Platfonn ("ESP"), an online card management solution with an integrated suite of application modules for managing travel and 
entertainment, procurement, and payables, Is one of the Technology Solutions referenced in Section 20 below. ESP Payables Module. 

Ilg 	Yes O No 

The ESP Payables Module is an optional feature within ESP. If the Governmental Entity has chosen the ESP Payables Module then the 
Governmental Entity also acknowledges and agrees that it will prov!de the Bank with a llst of its suppliers and related contact information. The 
Governmental Entity shall be responslble for obtaining any consents required from its Suppliers to enable the Governmental Entity and/or the 
Bank to disclose and use its Suppliers' information for use with ESP and the Program. 

ESP Buyer Initiated Payments Option. 

Ilg 	Yes O No 

The ESP Buyer Initiated Payments ("BIP") option is an optional feature used for payables and purchasing card and is described in the ESP 
Materials. Please note that, as a condition of using BIP, the GOVERNMENTAL ENTITY AGREES TO IRREVOCABLY WAIVE ANY AND ALL 
CHARGEBACK RIGHTS IT MAY HAVE ON ANY PAYMENT MADE TO A SUPPLIER USING THE BIP PAYMENT OPTION. 

v. 	Cash Advances using a PIN. 


O Shall be permitted 


Ilg Shall not be permitted 


-vr. Invoicing. Charges and Fees shall be invoiced via: 

Ilg Card Statement 

O Account Analysis: Governmental Entity payments processed via the Governmental Entity's Deposit Account@ SunTrust 
DDA# 

Governmental Entity (05/01/17) (2 of 2) 	 Page 1 of 12 
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"Account Analysis" means the Bank's billing system used to manage billing for certain products/services. If the Governmental Entity elects to 
use Account Analysis for billing and payment of fees due the Bank, the Governmental Entity, by listing its Deposit Account number above authorizes 
the Bank to direct debit such fees to the Governmental Entity Deposit Account. 

VII. Cardholder Information Requirement. 

The Governmental Entity shall provide the following Cardholder information: Name, business address, billing address, telephone number, and 
the last four digits of the Cardholder's social security number. 

VIII. Card Delivery. The Card(s) shall be delivered to: 

IS! The Governmental Entity at: 

D 	Each Individual Cardholder 

IX. 	 Program Administrators. The Governmental Entity designates the following indivlduals as authorized Program Administrator(s). The 
Governmental Entity may change or add designated Program Administrator(s) by written notice to the Bank, 

X. 	Account Controls. 

(A) Card Accounts: Controls regarding Card Accounts are established during the implementation process and may be amended from time to time 
by the Governmental Entity or the Bank. 

(B) Emergency Replacement Cards: ln the event any Card is lost, stolen, or damaged and a replacement Card is required during weekends, 
holidays, or Bank closing hours, the Cardholder may call the Network to obtain a temporary Emergency Replacement Card. The Governmental 
Entity understands 8.nd acknowledges that Network Emergency Replacement Cards are not controlled by the Governmental Entity's account 
controls set forth on the Implementation Form but, rather, are controlled in accordance with the standard Network operating procedures in effect 
at the time of replacement. The Network Emergency Replacement Cards are valid for a limited period of time and the Cardholder must Immediately 
contact the Bank for a permanent Card which shall be issued with the Governmental Entity's account controls. 

Governmental Entity (05/01/17) (2 of 2) 	 Page 2 of 12 
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Governmental Entity Commercial Card 
Exhibit A: Fee Schedule 

Governmental Entity: Okaloosa County Board of County Commissioners 
Date: 9-22-17 

Professional Services 

h from card network current! 1% 

fee 

NOTE: Notwithstanding anything to the contrary in the Agreement or this Fee Schedule, all fees, charges and rebates are subject to change 
by the Bank upon 60 days prior written notice to the Governmental Entity if an event external to the Bank materially increases the Bank's cost 
of providing the Program or decreases the revenue the Bank receives from the Program during the term of this Agreement (for example: changes 
in Network rules; decreases in interchange revenue paid to the Bank by a Network; changes in federal or state laws, rules or regulations; increases 
In funding costs due to interest rate changes or deterioration in Governmental Entity's financial condition). 

Go11ernmental Entity (05/01/17) (2 of 2) Page 3 of 12 
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Governmental Entity Commercial Card 
Exhibit B: Rebate Program 

Net Spend Rebate Program 
In accordance with the table below, at the end of each rebate period, the Governmental Entity shall receive a revenue share of its Net Spend* based 
upon the following calculation. The Annual Spend amount shall determine the Rebate Rate. The Net Spend shall be the Annual Spend less Cash 
Transactions less Large Ticket Transactions less Negotlated Interchange Transactions. "Cash Transactions" means transactions from financial 
institutions such as cash advances, convenience checks, travelers' checks, gift cards, etc. "Large Ticket Transactions" means transactions that qualify 
for reduced Interchange rates. "Negotiated Interchange Transactions" means transactions from merchants that have negotiated reduced interchange 
rates and transactions that carry network payment gateway transactions. At the end of each rebate period, the Net Spend Rebate* shall be the Net 
Spend for the rebate period, multiplied by the Rebate Rate described below and reduced by charge-offs (wl1ich may carry over to subsequent rebate 
periods). "Charge-offs" means all amounts that remain unpaid by the Governmental Entity or Card holder for a period of 180 days, including personal 
charges made by the Cardholder or Authorized User. 

Rebate periods are measured on an annual 12-month cycle commencing the month of the Activation Date and shall continue for consecutive annual 
periods during the term of the Agreement. If the Agreement tenninates during any such rebate period for any reason, other than a termination by 
Bank pursuant to Section 9(c), the Governmental Entity shall receive a rebate based on such rebate period's to-date spend. Rebate payments shall 
be paid to the Governmental Entity by ACH within sixty (60) days after the end of each rebate period, or, if applicable, after the effective date of 
temilnation of the Agreement. 

AriniJ:31 Sperid 

•...· <$MOO,OOO 

$1,000,000 to $25,000,000 

$25,000,000 to $50,000,000 

>$50,000,000 

REBATE RATE. 
P-Cai'd 

Monthly Bill 

7 day pay 

QOfo 

1.21% 

1.36% 

1.4.6% 

· P-Card 

Monthly BUI 

18 da pay 

0% 

1.10% 

1.25°/ci 

1.35% 

P-Card 

: Monthly Bill 

25 d;:1y p·ay 

0%, 

1.03% 

1.18% 

,-.28% 

P-Ca.rd 

2x Monthly_ Bill 

10 day"pay 

Oo/o 

1.20% 

1.35% 

1,45°/o 

P-Cai'd 

WeOklyBill 

. 5 day pay 

0% 

1.30% 

1.45% 

1;55% 

C-Cai'd 

MOllth_ly_ B_il~ 

25 day pay 

0%, 

0.85°/o 

0.95°/o 

t:05% 

Net Spend Rebate= [Net Spend x Rebate Ratel - [Charge-offs] 

Net Spend = [Annual Spend] - [Cash Transactions] - [Large Ticket Transactions] - [Negotiated Interchange Transactions] 

Annual Spend = [Purchases] + [Cash Transactions] - [Credits] - [Fees] 


Large Ticket Rebate Program 
At the end of each rebate period, the Governmental Entity shall receive a revenue share of its Large Ticket Transactions based upon the following 
calculation. The Large Ticket Rebate shall be the total of the Large Ticket Transactions for the rebate period multiplied by 0.35°/o. The rebate periods are 
measured on an annual 12-month cycle commencing the month of the Activation Date and shall continue for consecutive annual periods during the tenn 
of the Agreement. Rebate payments shall be aggregated with the Net-Spend Rebate Program and paid to the Governmental Entity by ACH within sixty 
(60) days after the end of the rebate period. 

Rebate Payments Authorization 
The Bank will initiate the rebate to the Governmental Entity by ACH credit entry to the depository account noted below within sixty (60) days following the 
established rebate payment time. Governmental Entity also authorizes Bank to initiate ACH debits to the Governmental Entity's depository account as necessary 
to correct errors in Rebate payments. 

This Authorization will remain in effect until the Governmental Entity notifies Bank in writing (in accordance with the notice provisions of the Agreement) to revoke 
this Authorization and the Bank has a reasonable time to implement the revocation. 

The Bank is authorized to terminate the Authorization at any tlme by written notice mailed to Governmental Entity's last known address. 

The Bank is authorized to send the Commercial Card Rebate ACH payment to Depository Bank Name .--,---"Sc,uc,n"'T""r"u"'sS!.>;tc-,,-----,--- Transit 
andRoutingNumber 063102152 AccountNumber 045S?JQQQ3824 inthenameof 

Oka J oo s a Co1 JD t:y ("Governmental Entrty Depository Account"). 

This Authorization is subject to the terms and conditions of this Agreement, any other account agreements, and applicable State and Federal law and 
regulations in effect from time to time. The Governmental Entity also agrees to be bound by the NACHA Operating Rules. 

[Remainder ofPage Intentionally Left Blank] 
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Governmental Entity Commercial Card Agreement 

TERMS AND CONDITIONS 

This Governmental Entity Commercial Card Agreement e1Agreement"), 
effective as of the date set forth above (the "Effective Date'') between 
SunTrust Bank (the 11 Bank11 

) and the above-named Governmental 
Entity is governed by the following Terms and Conditions: 

Recitals 

A. The Governmental Entity has applied to the Bank for commercial 
card account services and associated technology solutions (the 
"Program") to be established in the name of the Governmental Entity. 

B. The Bank agrees to provide the Program to the Governmental 
Entity under the terms and conditions stated herein. 

Terms and Conditions 

1. Definitions. 

(a} "Activation Date" means the first date upon which a Card is used by 
an Authorized User. 

(b) "Affiliate" means any legal entity which controls, is controlled by, or 
is under common control with the Bank. For purposes of this definition, 
"control" means direct or Indirect ownership of more than 50% of the 
voting, economic or equity interest in an entity. 

(c) "Authorized User'' means a Cardholder or any person whom the 
Governmental Entity or any Cardholder authorizes to use a Card. 

(d} "Card" or "Cards" means any physical card and/or Card Account 
Issued by the Bank to the Governmental Entity for its Cardholders 
pursuant to this Agreement. A physical card may contain a magnetic 
stripe and/or embedded chip technology. A card with embedded chip 
technology is referred to herein as a "Chip Technology Card". 

(e) "Card Account" means the account number established for each 
Card under the Governmental Entity Account for posting Card 
transactions and other account activities. 

(f) "Card Credit Limit" means the amount of Charges and Fees to which 
a Card Account can be limited by the Bank. 

(g) "Cardholder" means the individual in whose name a Card Account 
is issued or who is designated by the Governmental Entity as being 
expressly authorized to use such Card Account on behalf of the 
Governmental Entity. The Governmental Entity acknowledges that this 
definition of a Cardholder is for the purpose of this Agreement only and 
may not apply with respect to other commercial card seNices or features 
Including the Network Liability Waiver or any travel insurance program 
that may be offered by the Bank. 

(h) "Card holder Agreement" means the agreement between the Bank 
and a Cardholder governing the use of a Card, as the same may be 
amended by the Bank from time to time. 

(i) ''Cash Advances" means use of a Card Account to obtain cash or its 
equivalent (including money orders, traveler's checks or similar cash
like transactions). 

(j) "Charge" means a purchase or Cash Advance charged to a Card 
Account. 

(k) "Confidential Information" means all non-public information 
regarding the parties and Personally Identifiable Information and will 
include all Trade Secrets and Confidential Business Information of each 
Pfirty and any third party information that the Bank or Governmental 
Entity Is obligated to hold in confidence, including, but not limited to, 
Trade Secrets and Confidential Business Information of any such third 
party, including Suppliers. As used herein, "Trade Secrets" means, 
without limitatlon and without regard to form, technical or non-technical 

Governmental Entity (05/01/17) (2 of 2) 
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data, formulas, patterns, compilations, programs, software programs, 
devices, methods, techniques, drawings, processes, financial data, 
financial plans, product plans, non-public forecasts, studies, projections, 
analyses, all customer data of any kind, or lists of actual or potential 
customers or Suppliers, business and contractual relationships, or any 
information similar to the foregoing which: (a) derives economic value, 
either actual or potential, from not being generally known and not being 
readily ascertainable by proper means to other persons who can obtain 
economic value from its disclosure or use; and (b) is the subject of efforts 
that are reasonable under the circumstances to maintain its secrecy. As 
used herein, "Confidential Business Information" means any 
valuable, non-public business information, other than Trade Secrets, 
that is reasonably identified as confidential at the time of the disclosure. 
All software the Bank provides to Governmental Entity, whether owned 
by the Bank or any third party provider, will be considered "Confidential 
Information" pursuant to this Agreement. "Confidential Information" 
does not include information that (i) is or becomes generally known to 
the public not as a result of a disclosure by either party, (ii) is rightfully 
In the possession of the receiving party prior to disclosure by the 
disclosing party without the obligation of confidentiality, (iii) is received 
by the receiving party in good faith and without restriction from a third 
party, not under a confidentiality obligatlon to the disclosing party and 
having the right to make such disclosure, (iv) is independently developed 
by the receiving party without use of or access to the disclosing party's 
Confidential Information, (v) is disclosed with the prior written approval 
of the disclosing party, or (vi) is required to be made public pursuant to 
an applicable open records or open meetings act which requires that 
such information be available to the public; provided, however, that any 
disclosure made pursuant to this item (vi) be made strictly in accordance 
with, and only to the extent required to comply with, such act. 

(I) "Fees" mean the fees described in the above Fee Schedule. 

(m) "Governmental Entity" means the governmental entity designated 
on page 1 of this Agreement. 

(n) "Governmental Entity Account" means the credit liability account 
to be established by the Bank in the name of the Governmental Entity. 
The Governmental Entlty Account includes one or more Card Accounts 
each with a specified account number. 

(o) "Governmental Entity Credit Line" means the aggregate maximum 
amount to which the Bank can collectlvely limit Charges and Fees on all 
Card Accounts. 

(p) "Network" means the applicable Card network (MasterCard or Visa) 
as identified above, that operates the payment system through which 
Card transactions are processed at the point of sale or use. 

(q) "Personally Identifiable Information" means Cardholder 
information obtained by the Bank by virtue of the Bank's provision of the 
services requested by the Governmental Entity under this Agreement 
including Cardholder names, addresses, telephone numbers, email 
addresses, Card Information, Card numbers, Credit Limits, account 
information and other Information which may be used to Identify a 
specific individual. 

(r) "Program Administrator" means the person(s) the Governmental 
Entity designates above in connection with the day-to-day operation and 
administration of the Program as described in Section 4(b). 

(s} "Supplier'' or "Merchant" means the individual or entity from whom 
an Authorized User procures goods and/or services utilizing a Card 
Account as payment. 

Page5of12 



(t) "Unauthorized Use" means the use of a Card by a person other than 
an Authorized User who does not have actual, Implied, or apparent 
authority for such use, and from which the Governmental Entity, 
Cardholder and/or an Authorized User received no benefit, directly or 
indirectly. 

2. 	 Card Accounts and Credit Limits. 

(a) Issuance of Cards. The Bank will issue Card Accounts to the 
Governmental Entity and Cardholders and establish the Program in 
accordance with this Agreement, and the Bank will manage the 
operation, content and features of each Card Account pursuant to the 
rules established by the applicable Network. 

(b) Lending to Governmental Entity; Credit Line/Credit Card Limits 
and Modification of Limits. The Bank will lend money to the 
Governmental Entity via Charges and applicable Fees incurred by a 
Card Account. The Bank has the right to limit all Charges and Fees owed 
by Governmental Entity to the Governmental Entity Credit Line and by a 
Cardholder to such Cardholder's Card Credit Limit. If the Governmental 
Entity Credit Line or a Card Credit Limit is exceeded, certain Fees may 
apply. The Bank may modify the Governmental Entity Credit Line or 
a Card Credit Limit at anytime in its sole discretion. The Bank shall 
use reasonable efforts to notify the Governmental Entity of any 
such modification. 

3. 	 Charges and Fees. 

(a) Use of Cards. Authorized Users may use the Cards and incur 
Charges for business purposes only to (i) purchase goods or services; 
and (ii) if permitted, receive Cash Advances. Any use by an Authorized 
User of a Card, whether or not the Card was presented in person or used 
when the card is not present (such as Internet, mail or telephone order 
purchases) and whether or not the Cardholder's signature was obtained, 
may result in a Charge to a Card Account. For Cash Advances, the 
Bank adds an additional Fee. A Cash Advance may also include a 
surcharge Imposed by the Merchant or ATM operator. 

(b) Foreign Exchange. The. Bank and the Network convert any Charge 
made in a foreign currency into U.S. dollars using the conversion rate in 
effect on the day the transaction is posted to a Card Account. The 
Network conversion charge and the Bank's current conversion charge 
(the "Foreign Exchange Fee") are added to the transaction amount. The 
currency conversion rate may not be the same as existed on the day the 
Authorized User actually initiated the transaction. Please note that, if a 
credit is subsequently glven for the transaction, the currency conversion 
rate at the time the credit is issued shall be applied. Therefore, the credit 
currency conversion rate may differ from the rate applied to the original 
charge, and as a result, the amount of the credit may be different from 
the amount that was originally charged for the transaction. The amount 
of the transaction after conversion (including Foreign Exchange Fee) is 
shown on the statement. 

(c} Late Payment Fees. If the amount due In the periodic statement is 
not paid in full on or before the stated payment due date, the unpaid 
portion of the outstanding balance will be shown in subsequent periodic 
statements as a "past due amount." If the past due amount is greater 
than Twenty-Five dollars ($25.00), the Bank may assess a fixed dollar 
amount or percentage of the past due amount as described in the Fee 
Schedule ("Late Payment Fee"). The Bank may assess the Late 
Payment Fee in each subsequent periodic statement until the past due 
amount is paid in full. 

4. 	 Governmental Entity Responsibilities. 

(a) Use of Cards for Business Purposes only in Accordance with 
Agreement. By signing this Agreement, the Governmental Entity is 
bound by all of the terms and conditions and any subsequent 
amendments. The Governmental Entity agrees (and agrees to notify its 
Cardholders) that the Card may be used for business purposes only and 
will not be used for personal, family or household purposes, or for any 
transaction lllegal under state or federal Jaw, or under applicable 
Network rules. The Governmental Entity ls responsible for any use of a 
Card by an Authorized User, including any Illegal or other prohibited use. 
The Governmental Entity shall establish and monitor internal procedures 
and guidelines for use of the Cards. The Bank will have no obligatlon to 
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inquire or verify whether use of a Card by an Authorized User complies 
with such procedures or guidelines. 

(b) Appointment and Duties of Program Administrators. The 
Governmental Entity authorizes its designated Program Administrator(s) 
to complete documentation and otherwise act on behalf of the 
Governmental Entity in connection with the day-to-day operation and 
administration of the Governmental Entity Account. The Bank may deal 
with any person who reasonably identifies himself/herself as a Program 
Administrator in all matters relating to the operation and administration 
of the Governmental Entity Account and is entitled to rely on any 
communication signed by a Program Administrator and on any 
Instructions, authorlzatlon or Information received from a Program 
Administrator. The Bank is not responsible for any Program 
Administrator that exceeds the limits of their authority. The 
Governmental Entity may change the person(s) designated -as a 
Program Administrator by written notice to the Bank and any such 
change will be effective upon receipt by the Bank of such notice, after 
the Bank has a reasonable opportunity to act. 

{c) Unencrypted Email. The Governmental Entity recognizes that 
unencrypted email ls inherently insecure and that such communications 
and transfers occur openly and can be monitored, intercepted, rerouted, 
copied and read by others. If the Governmental Entity chooses to 
communicate with the Bank using unencrypted email, the Governmental 
Entity assumes the entire risk for such use. 

{d) Cardholder Identification Information. The Governmental Entity 
will provide to the Bank the identification information regarding each 
Cardho!der as described in Section VII above and update this 
information from tlme to time during the term of this Agreement. The 
Governmental Entity is responsible for notifying each Cardholder that 
such identification Information ls being provided to the Bank for the 
purpose of establishing a Card Account. 

5. 	 Card Issuance to Cardholders. The Governmental Entity will send a 
request for a Card to be issued to a Cardholder with the Cardholder 
identification information and Card Credit Limit (subject to the Bank's 
approval) for each designated Cardholder. Upon the Bank's approval, a 
Card will be issued and delivered together with a copy of the Bank's then 
current Cardholder Agreement. The Bank may issue renewal, 
replacement or temporary replacement cards for any Card from time to 
time. 

6. 	 Governmental Entity and Card holder Liability; Payment Procedure. 

(a) Governmental Entity Liability for All Charges and Fees. Subject 
to Section 7, the Governmental Entity will be liable for all Charges and 
Fees incurred by use of a Card even if (i) a Card Credit Line is exceeded, 
or (II) the aggregate of all outstanding Charges and Fees exceeds the 
Governmental Entity Credit Line, or (iii) an Authorized User or 
Cardholder exceeds his or her authority. The Bank will send the 
Governmental Entity and each Cardholder periodic statements In a 
manner agreed upon by the parties detailing the Charges and Fees 
which must be paid in full by the Governmental Entity on or before the 
payment due date stated in the periodic statement.· 

(b) Payments. All payments will be made in U.S. dollars which are 
drawn on a U.S. financial institution. Payments will be made by mail at 
the address shown on the periodic statements or by electronic means 
agreed upon by the parties. Card Accounts will be credited as of the date 
a payment is received. If the Bank receives a payment in an amount less 
than the outstanding balance shown on the periodic statement, the Bank 
may apply such partial payments to the balance as the Bank elects. 
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7. 	 Liability for Unauthorized Use. The Governmental Entity agrees to 
promptly notify the Bank of any lost or stolen Card, Unauthorized 
Use of a Card, and/or termination of the employment of any 
Card holder (call toll free at 1-800-836-8562). The Governmental Entity 
is liable for all extensions of credit obtained through the use of the 
Governmental Entity Account; provided, however, that so long as the 
Governmental Entity follows the procedures set forth In Section 15, and 
subject to Network rules relating to disputes and chargebacks, the 
Governmental Entity may not be liable for Unauthorized Use of any Card 
unless the Unauthorized Use occurs as a result of the Governmental 
Entity's lack of reasonable security precautions and controls regarding 
the Cards or the Unauthorized Use results in a benefit, directly or 
indirectly, to the Governmental Entity. Written notification can be sent to 
SunTrust Bank at P.O. Box 598202, Orlando, Florida 32859-8202. 

8. 	 Network Corporate Waiver Protection Program. The Governmental 
Entity may be eligible for reimbursement for employee fraud under a 
Network Corporate Waiver Protection Program ("Network Waiver 
Program"). The type and amount of Charges which qualify for 
reimbursement will be determined by the appllcable Network and the 
Network may change the terms of the Network Waiver Program at any 
time. The Bank will provide a copy of the terms and conditions 
associated with such Network Waiver Program upon request. 

9. 	 Termination. 

(a) Initial Term of Agreement. The initial term of this Agreement will 
be for the period stated in Section I above. Thereafter, this Agreement 
shall automatically renew for consecutive one (1) year terms. 

(b) Termination of Agreement by Either Party. Notwithstanding 
Section 9{a), a party may terminate this Agreement: 

(i) at any time by providing the other party no less than sixty (60) 
days prior written notice; or 

{ii) If the other party fails to make any payment required under this 
Agreement when due and such failure continues for thirty (30) days 
thereafter; or 

(iii) if the other party fails to perform any material term or condition 
of this Agreement and such failure is not cured within thirty (30) days 
following receipt of written notice thereof; or 

(iv) if the other party experiences a liquidation, dissolution, 
insolvency or the filing of bankruptcy proceedings against it. 

(c) Termination of Agreement by Bank. The Bank may terminate this 
Agreement, or any product or service, effective Immediately if; 

(J) the Governmental Entlty supplies any credit information that is 
false or misleading: or 

(ii) garnishment or attachment proceedings are initiated against the 
Governmental Entity or its property; or 

(iii) the Governmental Entity defaults on any other credit facility or 
obligation it has with the Bank or any of Bank's present or future 
Affiliates or any of their successors or assigns; or 

{iv) the Bank, using its reasonable and customary credit 
underwriting criteria, determines that the Governmental Entity's 
financial position has deteriorated to the extent that the 
Governmental Entity has become an unacceptable credit risk. 

(d) Obligations upon Termination of Agreement. Upon termination 
of this Agreement: 

(i) all outstanding Cards will be cancelled and all rights or benefits 
of the Governmental Entity or any Cardholder with respect to the 
Cards will be terminated; 

{ii) the Governmental Entity will immedlately be liable for the 
aggregate of all Charges and Fees properly due hereunder 
(regardless of when posted to the Governmental Entity Account or 
any Card Account), accrued Fees, and interest accrued or to accrue. 
All such sums will be promptly due and payable by the 
Governmental Entity; 
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(iii) the Bank has the right to set-off any of the Governmental Entity's 
accounts with the Bank or any of the Bank's present or future 
Affiliates or any of their successors or assigns in order to pay sums 
due under this Agreement; and 

{iv) the Governmental Entity will pay any and all costs, expenses, 
and reasonable attorneys' fees incurred by Bank for the collection 
of sums due and owing under this Agreement. 

10. 	 Cards and Cancellation of Cards. 

(a) Ownership of Cards. All Cards remain at all times the property of 
the Bank, cannot be transferred and wm be destroyed or surrendered to 
the Bank upon demand. Notwithstanding any other provision ln this 
Agreement, the Bank may cancel or suspend the right to use any Card 
without prior notice, if, in the Bank's reasonable opinion, such 
cancellation or suspension is necessary to (i} prevent fraud or 
unauthorized use of a Card, (ii) comply with the Bank's credit risk 
policies, or (iii) comply with applicable Network rules. 

(b} Notification to Terminate Cardholder/Authorized User Usage 
Rights. In the event a Card holder's or Authorized User's employment 
or other relationship with the Governmental Entity is terminated, the 
Governmental Entity will promptly notify the Bank and request 
cancellation of such Cardholder's or Authorized User's Card. Until the 
Governmental Entity's cancellation notice is received by the Bank and 
the Bank has had a reasonable opportunity to act, the Governmental 
Entity will be liable for all Charges (including non-business Charges) and 
Fees to the Card Account made after such Cardholder's or Authorized 
User's termination. 

(c) Governmental Entity Cancellation of Cards and Continued 
Liability for Charges and Fees. The Governmental Entity may direct 
the Bank to cancel any Card at any time for any reason. The 
Governmental Entity will be liable for all Charges and Fees incurred to 
such Card Account made prior to the time the Bank receives such 
direction and has had a reasonable opportunity to act. 

(d) Liability for Pre-authorized Payments. The Governmental Entity 
will be liable for any pre-authorized payments charged to a Card 
Account, even after the Card is cancelled, unless such charges are 
reversed subject to the Governmental Entity's chargeback rights. 

11. 	 Issuance of PINs/Liability. 

(a) Cardhotder PINs for Chip Technology Cards. For Chip 
Technology Cards, the Bank will require that each Cardholder establish 
a personal identification number {PJN) enabling the Cardholder to use 
the Card at terminals enabled to use the chip card technology standard 
for Card and Cardholder identity authentication. 

(b) Cardholder PINs for ATM Usage. At the Governmental Entity's 
Request as Indicated in Section VI above, the Bank may enable a 
Cardholder to use the Card at accessible ATMs to obtain Cash 
Advances. Cash Advance access is an optional Program configuration. 
The issuance of a PIN for a Chip Technology Card, as described In 
subsection (a) above, does not by Itself enable the Cardholder to obtain 
Cash Advances. However, if the card is a Chip Technology Card and 
the Governmental Entity has selected the Cash Advance option, the 
same PJN issued for the Chip Technology Card will be used for both chip 
card technology transactions and Cash Advance access. If a Chip 
Technology Card has not been issued to a Cardholder and the 
Governmental Entity selects the Cash Advance option, the Bank may 
issue the Cardholder a PIN to be used solely for Cash Advance access. 
Transaction records issued by an ATM are solely for the Governmental 
Entity's convenience, and in the event of any dispute as to the accuracy 
of such records, the Bank's internal records will be conclusive. 

{c) Liability for Unauthorized Use of a PIN. The Governmental Entity 
will instruct each Cardho!der that: (1) any PIN should be kept secure at 
a!I times, (2) the Cardholder should not disclose the PIN to any other 
person, and (3) the PIN and Card should be store separately. The 
Governmental Entity will also Instruct each Cardholder that, in the event 
the Cardholder suspects the confidentiality of the PIN may have been 
compromised in any way, the Cardholder should immediately change 
the PIN by calling Client Services toll-free at 1-800-836-8562. The 
Governmental Entity will be liable for all charges incurred through the 
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Unauthorized Use of a Pl N in the event such Unauthorized Use is the 
result of the failure of the Governmental Entity or a Cardholder to (i) 
maintain the security or confidentiality of the PIN, or (ii) keep the PIN 
and the Card separate. 

12. 	 Representations and Warranties. The Governmental Entity and the 
Bank each represent and warrant that: 

(a) it has the requisite corporate power and authority to execute, deliver 
and periorm its obligations under this Agreement, and 

(b) Its execution of this Agreement will not violate any other agreement 
between it and any third party. 

Either party's failure to fulfill the above representations and warranties 
will be deemed a mater!al breach and the non-breaching party will, upon 
written notice, have the right to immediately terminate this Agreement. 

13. 	 Limitation of Liability. 

(a} Limitation of Liability. To the maximum extent provided by law 
neither party will be liable to the other for any special, punitive, 
exemplary, indlrect or consequential damages, including but not limited 
to, lost profits and lost revenues, without regard to the form of the claim 
or action or whether the claim is In contract, tort or otherwise, and even 
if the defending party knew or should have known such losses or 
damages were possible or likely. Notwithstanding anything to the 
contrary in this Agreement, in no event shall the Bank be liable to the 
Governmental Entity for losses or damages of any kind whatsoever 
incurred in relation to the Agreement including by way of breach or 
indemnity, In an amount greater than one-half of one percent (0.5°.k>) of 
the annual Net Spend as calculated above; provided, however, that 
losses or damages caused by the Bank's gross negligence or willful 
misconduct shall not be subject to this limitation amount. 

(b) No Guaranty of Uninterrupted/Error-Free Program. The Bank 
always attempts to ensure that Cards will be operational. However, the 
Bank cannot warrant that the Program will be uninterrupted or error-free, 
due to limitations of the Bank's authorization systems, systems 
management and ordinary stand-in processes, and of the appllcable 
Network commercial card system including Merchant set-up features, 
and other systems or circumstances outside of the Bank's reasonable 
control. The Governmental Entity therefore waives any and all claims 
that it may have against the Bank arising out of the use and performance 
of the Program, except for claims for damages referred to in Section 
13(a). 

(c) Disclaimer of Bank Liability for Defective/Poor-Quality 
Merchandise or Services Acquired via Card. The Bank is not 
responsible for any defects in or poor quality of the merchandise or 
seivices obtained by means of any Card Account. Any claim or dispute 
between the Governmental Entity and a Merchant or Supplier, including 
with respect to the Merchant's or Supplier's right to compensation, will 
be the object of a direct settlement among the Governmental Entity and 
the Merchant or Supplier and any such dispute will not affect the 
Governmental Entity's obligation to pay all Charges in full to the Bank in 
accordance with the terms of this Agreement. 

(d) Disclaimer of Bank Liability for Third-Party Actions/Omissions. 
The Governmental Entity also acknowledges that some aspects of the 
Program, benefits or enhancements may be supplied by third-parties 
who are not Affiliates of the Bank, and the Bank is not responsible or 
liable for anything in connection with those products or services provided 
by such third-parties. 

(e) Governmental Entity Obligation. To the extent allowed by law, and 
subject to any defense of sovereign immunity the Governmental Entity 
may be legally entitled to avail itself, the Governmental Entity shall 
reimburse the Bank for any and al! damages, judgments, liabilities, fines, 
penalties, losses, claims, actions, demands, lawsuits, costs, and 
expenses, including, without limitation, reasonable attorneys' fees and 
expenses, (collectively "Claims") imposed in any manner upon or 
accruing against the Bank that arise out of or relate to any and all: 
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(i) Governmental Entity's or any Cardholder's/Authorized 
User's/Program Administrator's breach of this Agreement, including, 
but not limited to confidentiality and information security breaches 
and breaches of representations and warranties; 

{ii) Governmental Entity's or any Cardholder's/Authorized 
User's/Program Administrator's negligence, willful misconduct or 
fraud; 

(iii) payments, compensation, damages, or other amounts, however 
characterized or determined, to a third party {including, without 
limitation, SunTrust's providers whose products or services are 
utilized for Program delivery, suppliers from whom Governmental 
Entity, Cardholders or Authorized Users purchase products/services 
pursuant to the Program, or governmental and other regulatory 
authorities), which the Bank has reimbursed or may be obligated to 
pay as a result of any of the foregoing matters described in 
subsections (i) and (ii) above; 

(iv) disputes between (A) the Governmental Entity and any 
Cardholder/Authorized User; (B) the Governmental Entity (including 
its Authorized Users, employees, agents and representatives) and 
any Supplier or Merchant; and 

{v) actions or inactions that the Bank takes or omits based upon the 
direction or instructions of the Governmental Entity, any Cardholder, 
any Program Administrator or any Authorized User. 

14. 	 Unassigned Cards. Upon the Governmental Entity's request, the 
Bank, in its sole discretion, may issue one or more "Unassigned Cards." 
"Unassigned Cards" are Cards issued in the name of the Governmental 
Entity only without designating a specific Cardholder as authorized to 
use the Card. By requesting an Unassigned Card, the Governmental 
Entity acknowledges that the Bank has strongly advised against 
the use of Unassigned Cards under any circumstances and the 
Governmental Entity confirms Its understanding of the associated 
risks and acceptance of liability as described in this Section 14. 
Any person using the Card from time to time will be the "Cardholder" of 
the Card. The Bank Is not liable for any refusal to honor the Unassigned 
Card by any other bank or any seller or lessor of goods or services based 
upon the absence of the Cardholder's name and signature/ID of an 
individual Cardholder. The Bank will provide Card Account statements 
for each Unassigned Card to the Governmental Entity. Notwithstanding 
anything stated herein to the contrary, the Governmental Entity hereby 
acknowledges that there Is Increased risk involved in using Unassigned 
Cards and agrees to assume full liability for all Charges and Fees made 
with an Unassigned Card, whether or not the Charges were authorized 
or unauthorized by the Governmental Entity or any Cardholder, and 
whether or not any Charge was accomplished through use of a PIN or 
otherwise. 

15. 	 Periodic Statements and Chargebacks. 

(a) Periodic Statements. The Bank will send the Governmental Entity 
and each Cardholder periodic statements detailing the Charges and 
Fees to the Card Accounts. If the Governmental Entity (or Cardholder) 
does not notify the Bank of a dispute with regard to any Charge or Fee 
within sixty (60) days after such Charge or Fee appears on the periodic 
statement, the Governmental Entity agrees that the periodic statement 
will be deemed conclusively to be correct. 

(b) Chargebacks. Under certain circumstances, the Governmental 
Entity may have the right to reverse a disputed transaction via the 
Network's chargeback procedure. The Governmental Entity 
acknowledges that, in order to initiate a charge back, it must comply with 
the Network's rules and procedures, including providing the Bank with 
written notice of its Intent to initiate a chargeback within sixty (60) days 
of the date the disputed transaction appears on the Governmental 
Entity's periodic statement. Such written notice shall contain a statement 
specifically describing the transaction and giving a valid reason for the 
chargeback. If a valid reason is provided, the Bank will attempt to 
charge the transaction back to the Merchant in accordance with the 
Network rules and any chargeback accepted by the Network will be 
credited to the Governmental Entity's next periodic statement. All 
communications regarding disputed charges must be sent to the 
designated address indicated on the periodic statement. 
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(c) Bank Decline of Payments Marked "Payment in Full." The Bank 
will not accept checks, money orders, or any other items for payment 
marked "payment in full" (or other similar language) if such payment Is 
less than the full amount due. 

16. 	 Amendment. Except as otherwise provided by the terms, provisions 
and conditions of this Agreement and/or any Schedules, Exhibits or 
Addendums thereto, the terms and conditions of this Agreement and the 
Governmental Entity's right to use the Card may be altered or amended 
by the Bank upon written notice to the Governmental Entity not less than 
thirty (30) days prior to the effective date of thE! amendment. Use of the 
Card after the effective date stated In the notice of amendment constitutes 
acceptance of the alteration or amendment. Notwithstanding the 
foregoing, the Bank may alter or amend the Cardholder Agreement at 
any time if, in the Bank's reasonable opinion, such alteration or 
amendment Is required by applicable law or the Network Rules. The 
Bank shall endeavor to provide the Governmental Entity at !east thirty 
(30) days prior written notice of any such alteration or amendment of the 
Cardholder Agreement, unless a shorter time is required by applicable 
law or the Network Rules. Use of a Card after the effective date of the 
amendment constitutes acceptance of such alteration or amendment of 
the Cardholder Agreement. 

17. 	 Assignment/Telephone Monitoring/Credit Information. 

(a) Assignments. The Bank may assign all rights under this Agreement 
to another bank, company, or an Affiliate of the Bank without prior notice. 
The Governmental Entity may not assign or transfer this Agreement or 
any Card without the Bank's prior written consent. The merger or 
consolidation of the Governmental Entity wilt be deemed to be an 
assignment of this Agreement. The Bank has the right to immediately 
terminate the Agreement if rt Is transferred or assigned without the 
Bank's prior written consent. 

(b) Telephone Call Monitoring. The Bank has the right to monitor 
telephone calls for the purpose of measuring its performance under this 
Agreement. Such monitoring will be conducted by the Bank's employees 
or agents in accordance with law and all Information w!II remain 
confidential. 

{c) Credit Inquiries. The Bank is authorized to make whatever credit 
Inquiries regarding the Governmental Entity it deems appropriate and to 
share information regarding the Governmental Entity Account with the 
Bank's Affiliates. 

18. 	 Periodic Review/Financial Information. The Governmental Entity 
understands and acknowledges that the Bank has entered into this 
Agreement on the basis of the Governmental Entity's financial condition 
on the Effective Date. From time to time upon the Bank's reasonable 
request, the Governmental Entity agrees to submit to the Bank updated 
financial information. If the Governmental Entity fails or refuses to 
produce financial information within ten (10) business days after the 
Bank's request, the Bank may immediately terminate this Agreement. 

19. 	 Confidentiality/Privacy. 

(a) Definitions. For purposes of this Section 19: 

(i) a "Disclosing Party" shall be the party to this Agreement who 
owns the Confidential Information, and whose rights are being 
protected pursuant to this Section 19; and 

(ii) the "Receiving Party" shall be the party to this Agreement 
with whom the Disclosing Party's Confidential Information is being 
shared. 

(b) Restrictions. The parties understand and agree that they may be 
provided or otherwise may obtain the Confidential Information of the 
other party or third parties of such party, such as, for instance, Suppliers 
of the Governmental Entity or third-party providers of the Bank. The 
parties agree, unless otherwise stated herein, that 

(I) they will keep all Confidential Information in strict 
confidence, using such degree of care as appropriate to avoid 
unauthorized use or disclosure; 
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(Ii) they will not, directly or indirectly, disclose any 
Confidential Information to any third party other than permitted 
parties (such as third-party providers of the Bank), except with the 
other party's prior written consent; and 

(iii) upon written request, upon the termination of this 
Agreement or at any time either party may request, the Receiving 
Party will deliver to the Disclosing Party, or, at the Disclosing Party's 
option, will destroy all Confidential Information that the Receiving 
Party possesses or has under its control; provided, however, the 
Bank has the right to retain a reasonable number of copies of 
Confidential Information as may be required by applicable law. 

(c) Permitted Disclosures and Use of Confidential Information. 
Notwithstanding anything stated herein to the contrary, the parties are 
permitted to use and/or disclose the Confidential Information as follows: 

(j) the pactiaa..may disclose to their personnel state and 
fe.d.e.ral regulators and agents (s1 ich as.lhird:.narty providers of the 
Bank) bav!ng a need ta know s11ch Canfideotlal Information In 
connection with the implemen.tatiDruiru:loparati.o.n....afJbe ProqramJo 
accordance with this Agreement The parties will instnrot all their 
respective personnel and agents as to their obligations to be bo1 md 
by the terms and conditions of this Agreement prior to their being 
given access ta the Confidential Information 

(Ji) the Receiving Party mav disclose the Confidential 
Information pursuant to the order or requirement of a court, 
administrative agency, or other governmental or law enforcement 
body having jurisdiction over the Receiving Party (provided"' 
b.owa1Ler.Jf_nerrnitted by applicable Jaw the Becab.doq Party will ta 
the extent permitted notify the Dlsctosin.9 Part11 In writing In advance 
of s11ch disclosure so that the Disdoslng Pacty may take appropriate 
action to protect the GanfidentiaUnfurmation) or an a confidential 
basis to the Receiving Party's legal fioanclal or sern 1rity advisors 

(iii) the Bank (and its third party providers/agents) may use 
and disclose Personally Identifiable Information as follows, provided 
that at all times the Bank complies with all applicable laws and 
regulations; (aa) to process Card transactions and receive, store 
and transmit associated data, including Confidential Information, as 
necessary to provide services pursuant to th!s Agreement; (bb) to 
communicate with the Governmental Entity and Affiliates regarding 
issues relating to the Program; (cc) for internal business planning 
purposes; and (dd) to obtain services from third parties, provided 
that such third parties are bound by obligations prohibiting non
perm!tted use and disclosure of such Personally ldentlfiab!e 
Information. Notwithstanding the above, the Bank will not use or sell 
Personally Identifiable Information for the purpose of soliciting 
Cardholders for services not related to this Agreement; provided, 
however, the Bank may solicit any Cardholder Whose name is 
obtained through a source other than the Governmental Entity. 

(iv) the Governmental Entity grants the Bank the right and 
license to use the Governmental Entity's name, trademarks, service 
marks, copyrights and logos and other textual information solely in 
connection with the provision of Program services. 

(v) all data and Information that relates to Card usage or 
any services provided pursuant to this Agreement, other than the 
Governmental Entity's ·Confidential Information and the 
Governmental Entity's trademarks or service marks, shall be the 
property of the Bank and/or its licensors. Nothing herein shall 
prohibit the Bank from disclosing or using data or information in its 
aggregate form, so long as Personally Identifiable Information is not 
disclosed in the process. 

fd\ Remedies The parties acknowledge that the unauthorized 
disclns1/te of Confidential Information may ca11se.irreparable inj1ir_y___anct 
damages wlllctuiamag.es..may be diffic11!t to.ascertain Therefore 11pon 
a__d_i_scios.ure or thr.eate.o.e.d._di.sclos11re of aoy ConfidentiaLJnior.mation.. 
the Disclosing Party will be entitled ta iniunctive .relief (without being 
reQ11ired to..__po.st bond) including h1it not limited to a preliminary 
inli motion and the Receiving Party will not obj.ecLia_Jbe entry of an 
@unction or other eg11itable relief against It an the basis of an..adaguate 
ceme.dv,..ai.Jaw,_lack_af_irr.eparable harm ar..any other..reasillLJ8li1baut 
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limiting the fnreqoinq each par;ty...wW advise the aiber party prom.p_t!y in 
tbe event that itlearns or has reason to believe that any person or_enti1¥ 
tbatJ.las had access to Confidential Information directly or Indirectly... 
thm11qh the parties has violated or intends to violate the terms of this 
Agreement Ibis provision will not in any wav limit s11ch other remedies 
as...rnay be available to the parties at law or eqi ,ity 

20. Technology Solutions. 

(a) General. From time to time, the Bank may offer various technology 
solutions, features, and services associated with the Program to the 
Company (each a "Technology Solution"). The method by which the 
Company elects to use any such Technology Solution shall be 
determined by the Bank. The Bank. wlll have sole discretion over the 
operation, content and features of such Technology Solutlons, and may 
from time to time modify or terminate any aspect of the Technology 
Solutions, including but not limited to enhancing, adding to, and/or 
removing functionality of any Technology Solution. The Company 
agrees to use any Technology Solution it elects solely in accordance 
with any user manuals, reference guides, training materials, or other 
materials provided by the Bank which describe the features, 
functionality, and/or requirements of the Technology Solution (the 
"Technology Solution Materials~). If the Company elects to use any 
Technology Solution, the Bank shall provide the Company with a license 
(if applicable) to access the Technology Solution, and the Company 
acknowledges that, as between the Company and the Bank, the Bank 
and Its third party Ucensors (if any) retain all right, title and interest in the 
Technology Solution. 

(b) Security Requirements. lf passwords are required to access a 
Technology Solution, the Bank will provide passwords to those 
individuals designated by the Company as users ("Users") of the 
Technology Solution. The Company and the Users are solely 
responsible for their use of the Technology Solution and for maintaining 
the confidentiality of passwords, account numbers and other Information 
relating to the use of the TeChnology Solution. The Company or a User 
will Immediately notify the Bank in the event a password or account 
number has been compromised. The Company has sole responsibility 
for any transactions that occur prior to the Bank's receipt of such notice 
and thereafter for the period of time it takes the Bank to reasonably act 
upon the notice. Passwords may be changed by the Bank upon the 
Company's or User's request or as otherwise described in the relevant 
Technology Solution Materials. The Company agrees that the Bank may 
give the new password to anyone the Bank belleves in good faith Is the 
Company's User. The Company agrees that these security procedures 
are commercially reasonable. 

(c) Implementation. A Technology Solution shall be implemented 
using the Company's Requirements as communicated to the Bank, 
according to the Bank's records. "Company's Requirements" include, 
but are not limited to, the Company's specific approval processes, 
purchasing rules, spending limits, approval routing requirements, and 
other specifications, options or features relating to the specific 
Technology Solution used by the Company. 

(d) Disclaimer. To the maximum extent permitted by law, the Bank 
disclaims all representations and warranties of any kind, whether 
express or implied, with respect to any Technology Solution, any 
equipment or software that the Company uses In connection with a 
Technology Solution or related functionality and any Technology 
Solution Materials, Including the Implied warranties of merchantability, 
fitness for a particular purpose, title and non-infringement.. 

21. 	 Enforcement of Rights and Governing Law. This Agreement Is 
binding upon the assigns and successors of the Governmental Entity. 
Except to the extent federal law is applicable, the Interpretation, effect, 
and validity of this Agreement will be governed by the laws of the State 
in which the Governmental Entity is located. If any portion of this 
Agreement is declared invalid or unenforceable for any reason, such 
portion is deemed severed and the remainder of this Agreement will 
remain fully valid and enforceable. The Bank can delay enforcing its 
rights under this Agreement without waiving those rights. A waiver of 
rights in one instance wlll not be a waiver in other instances. 

22. 	 Survival. Any provision of this Agreement which may reasonably be 
interpreted or construed as surviving the termination of this Agreement 
shall survive such termination and be enforceable thereafter unless 
barred by an applicable statute of limitations. 

2.3._____Mlscellaneous. The non-performance of a party will be excused for the 
period of any delay caused by any force majeure event, Including act of 
God, war, terrorism, or any other cause beyond the party's reasonable 
control. If any provision of this Agreement is held to be unenforceable, 
such provision will be reformed only to the extent necessary to make it 
enforceable. Each party to this Agreement is responsible for compliance 
with the Agreement by their respective employees and authorized 
agents. 

24 	 ,Jury Trial Waiver THE PARTIES SPECIFICAI I Y WAIVE ANY BIGHT 
ID....IRIAI BY ,IIIBY ll'Ulli_'l._COIIRT WIIlLBESPECJ IQ ANY 
CONTBACTIJAI TOBIIOlJS OB STATLJTOBY Cl ALM,. 
COi JNTEBCI AIM QB CROSS-Cl AIM AGAINST THE OTHER 
ARISING QlJT OE DB CONNECTED IN ANY WAY IO THIS 
AGREEMENT BECAl ISE THE PARTIES HERETO BOTH OE WHOM 
ABEBFPRESENJED BY CQI INSEI ..BEi IEVE THAI IHEiXlMPLEX 
COMMERCIAi AND PROFESSIONAi ASPECTS OF Tl:l..ElB 
QEALINGS W11l:l..illlE ANQTHFR MAKE A_Jllfil'D_E_lFBM.lNAI!QN 
NEITHER DFSIRARI E NOB APPROPRIATE 

25. 	 Counterpart. This Agreement may be executed in any number of 
counterparts, each of which will be deemed an original and all of which 
together will constitute one and the same instrument. 

26. 	 Facsimile and Email Delivery. A duplicate or copy of this signed 
Agreement delivered by facsimile or email attachment will be as effective 
and enforceable as an original manually signed Agreement. A digital, 
electronic or photo static Image of this signed Agreement maintained in 
the Bank's record retention system will be as effective and enforceable 
as an original manually signed Agreement. 

27. 	 Entire Agreement. This Agreement and the incorporated Schedules, 
Addendums and Exhibits constitute the entire Agreement between the 
parties. There are no understandings or agreements related hereto 
other than those which are expressed herein, and all prior negotiations, 
agreements, and understandings, whether oral or written, are 
superseded by this Agreement. 

28. 	 Bank Secrecy Act Requirements. In order to comply with the reporting 
requirements of the Bank Secrecy Act and the USA PATRIOT Act, the 
Bank Is required to obtain, verify and record certain information that 
allows the Bank to reasonably identify the Governmental Entity and its 
employees. The failure of the Governmental Entity to supply such 
information shall give the Bank the right to immediately terminate this 
Agreement. 

29. 	 Notices. Notices permitted or required under this Agreement related to 
the following matters, must be In writing and delivered by persona! 
delivery, by certified mail or by overnight carrier mall, return receipt 
requested: (a) notices of default; (b) notices intended to materially 
amend this Agreement, including changes to the Governmental Entity's 
Program Administrator(s); and (c) notices of termination of this 
Agreement or any part thereof. All other notices may also be delivered 
by electronic mail to your email address in our records and will be 
deemed effective when sent. Written notices can be sent to SunTrust 
Bank at, Mail Code 1044, 200 S. Orange Ave, Orlando, FL 32801, Attn: 
Commercial Card Services, and to the Governmental Entity at the 
address provided above. 

END OF TERMS AND CONDITIONS 
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Commercial Credit Card Authorization and Attestation of 
Incumbency (CCCAI) for use with Commercial Credit Card 
Accounts 

I, Katie Sharon am the Chief Financial Officer and custodian of the records of 

Okaloosa County Board of County 
Commissioners (legal name of corporation) a corporation duly organized 

and existing under the laws of Florida 

I hereby certify that the following are the names and specimen signatures of the officer(s) who are designated in 
resolutions or other governance documents of the corporation with the absolute authority to enter into and bind the 
corporation to a commercial credit card account ("Card Account") relationship with any bank, and that any officer 
of this corporation listed below is authorized to bind the corporation and enter into, execute and deliver in the name 
of and on behalf of the corporation the agreements, documents, or other instruments deemed reasonable or 
necessary to establish and administer the Card Account as such agreements, documents or instruments may be 
amended from time to time. 

The Bank may rely upon the authority of the individuals identified herein until written notice of the rescission or 
modification of the authority of any of them to act has been received by the Bank, and the Bank has had reasonable 
time to act on such notice. The corporation shall furnish to the Bank the names and specimen signatures of any 
officer(s) who shall replace any officer named herein, and such replacement shall be deemed to have the authority 
herein described. 

Name Title 

Carolyn N. Ketchel Chairman 

IN Wl'.:ESS WHEREOF, I have hereunto subscribed my name and affi /~~of said corporation this 

Y day of Dd-v .flUt ,20_1_7 ., ~\ ,.:_{; /;~ )
', '·, ................·,,,· 

Signature ----
Katie Sharon 

Print Name 

Chief Financial Officer 

Title 
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