Second Amendment to Contract No. C-114826
Between
The City of Los Angeles
and
Wells Fargo Bank, N.A.

This Second Amendment to Confract No. C-114826 between the City of Los Angeles
(hereinafter “City”} and Wells Fargo Bank, N.A. (hereinafter “Bank”) is entered into with
reference to the following:

WHEREAS on July 1, 2008, the parties entered into Contract No. C-114826 (hereinafter
“Contract™) wherein the Bank agreed to provide general banking services as described in
the Confract; and

WHEREAS the term of the current Contract expires June 30, 2014; and

WHEREAS the Contract allows the option to extend the term of the contract on a year to
year basis for up to five years if both parties agree; and

WHEREAS the City continues to require the above-mentioned services provided by the
Bank; and

WHEREAS the parties hereto desire to exercise the second option to extend the term of
the current Contract by one year.

AGREEMENT

NOW THEREFORE, the parties hereby covenant and agree that this Contract shall be
amended effective July 1, 2014, as follows:

L Article 2, Term, on page 1 of Contract C-114826 is hereby amended in its entirety
to read:

“This AGREEMENT shall commence July 1, 2008 and end on June 30, 2015,
subject to the termination provisions herein. The CITY has the option to extend
this AGREEMENT for three additional years, in one-year increments, on the
same terms and conditions.”

I Except as amended by this Second Amendment, all other terms and conditions of
Contract No. C-114826 shall remain in full force and effect.
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IN WITNESS THEREOF, the parties hereto have caused this instrument to be executed by
their respective duly authorized representatives.

Approved Corporate Signature Methods (please sign in blue ink):

a) Two signatures: one by Chairman of Board of Directors, President or Vice President;
and one by Secretary, Assistant Secretary, Chief Financial Officer or Assistant
Treasurer.

b} One signature by Corporate designated individual together with properly attested
resolution of Board of Directors authorizing person to sign on the company behalf.

City of Los Angeles Wells Fargo Bank, N.A.
By: By:
Antoinette D. Christovale, CPA Signature
Director of Finance / City Treasurer
Name:
Printed / Typed
Date:
Title:
Printed / Typed
Date:
By:
Signature
Name:
Printed / Typed
Title:
Printed / Typed
Date:
Approved as to Form: Attest:
MICHAEL N. FEUER HOLLY L. VVOLCOTT
City Attorney interim City Clerk
By By
Deputy City Attorney Deputy City Clerk
Date Date

Wells Fargo Contract — C-1 14826 ~ Draft 2nd Amend - F(-13
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First Amendment to Contract No. C-114826
Between
The City of Los Angeles
and
Wells Fargo Bank, N.A.

This First Amendment to Contract No. C-114826 between the City of Los Angeles (hereinafter
“City”) and Wells Fargo Bank; N.A. (hereinafter “Bank™) is entered into with reference to the

following:

WHEREAS on July 1, 2008, the parties entered into Confract No. C-114826 (hereinafter
“Contract™) wherein the Bank agreed to provide general banking services as described in the

Contract; and
WHEREAS the term of the current Contract expires June 30, 2013; and

WHEREAS the Contract allows the option to extend the term of the contract on a year to year
basis for up to five years if both parties agree; and

WHEREAS the City continues to require the above-mentioned services provided by the Bank;
and :

WHEREAS the parties hereto desire to exercise the first option to extend the term of the current
Contract by one year.

AGREEMENT

NOW THEREFORE, the parties hereby covenant and agree that this Contract shall be amended
effective July 1, 2013, as follows:

1. Article 2, Term, on page 1 of Contract C-114826 is hereby amended in ifs entirety to
read: '

“This AGREEMENT shall commence July 1, 2008 and end on June 30, 2014, subject to
the tfermination provisions herein. The CITY has the option to extend this
AGREEMENT for four additional years, in one-year increments, on the same terms and
conditions.”

IL Amend Article 18, Notices, on page 5 of contract C-114826, is hereby updated to read in
its entirety:

“Any notice of communication given under this AGREEMENT shall be effective when
deposited, postage prepaid, with the United State Postal Service and addressed to the
parties as follows:
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Iv.

City: Bank:

Antoinette D. Christovale Mark C. Hewlett

Director of Finance/City Treasurer Senior Vice President / Regional Manager
City of Los Angeles Weils Fargo Bank, Government and
Office of Finance Institutional Banking

200 North Spring Street, Room 220 707 Wilshire Blvd., 11th Floor

Los Angeles, CA 90012 Los Angeles, CA 90017

Either party may change the address to which notice or communication is to be sent by
providing advance written notice to the other party.”

The contractor agrees to comply with all terms and conditions set forth in the City’s
Standard Provisions for City Personal Services Contracts — March 2009 Revision, a copy
of which is attached hereto as Exhibit A, and which supercedes and replaces the earlier
version of the Standard Provisions for City Contracts — October 2003 Revision,
originally attached to contract-C-114826.

Notwithstanding section III, above, the following paragraphs modify the Standard
Provisions for City Personal Services Contracts — March 2009 Revision, a copy of which
15 attached hereto as Exhibit A, as follows:

. PSC-12. CONTRACTOR’S PERSONNEL is hereby modified in its entirety to read:

“Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own
employees to perform the services described in this Contract. The CITY shall have the
right to review any personnel who are assigned to work under this Contract.
CONTRACTOR agrees to remove personnel from performing work under this Contract
if requested to do so by the CITY provided that no such request may be based on any
characteristic or status of personnel which is protected by law.

CONTRACTOR shall not use subcontractors to assist in performance of this Contract
without the prior approval of the CITY. If the CITY permits the use of subcontractors,
CONTRACTOR shall remain responsible for performing all aspects of this Contract.
The CITY -has the right to review CONTRACTOR’S subcontractors, and the CITY
reserves the right to request replacement of subcontractors provided that no such request
may be based on any characteristic or status of personnel which is protected by law. The
CITY does not have any obligation to pay CONTRACTOR’S subcontractors, and
nothing herein creates any privity between the CITY and the subcontractors.”

. PSC- 17. RETENTION OF RECORDS, AUDITS AND REPORTS is hereby modified

in its entirety to read:

“CONTRACTOR shall maintain all records, including records of financial transactions,
pertaining to the performance of this Contract, in their original form, in accordance with
CONTRACTOR’S record retention policy, which is a rolling seven-year basis. Said
records shall be subject to examination and audit by authorized CITY personnel or by the
CITY’S representative at any time during the term of this Contract or within the three
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years following final payment made by the CITY hereunder or the expiration date of this
Contract, whichever occurs last. CONTRACTOR shall provide any reports requested by
the CITY regarding performance of this Contract. Any subcontract entered into by
CONTRACTOR, to the extent allowed hereunder, shall include a like provision for work

to be performed under this Contract.”

.PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION is hereby modified in
part to read:

“CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and
hold harmless the CITY, and any of its Boards, Officers, Agents, Employees, Assigns,
and Successors in Interest from and against all suits and causes of action, claims, losses,
demands, and expenses, including, but not limited to, attorney’s fees (both in house and
outside counsel) and costs of litigation (including all actual litigation costs incurred by
the CITY, including but not limited to, costs of experts and consultants), damages or
liability of any nature whatsoever arising out of the infringement, actual or alleged, direct
or contributory, or any intellectual property rights, including, without limitation, patent,
copyright trademark, trade secret, right of publicity and proprietary information right (1)
on or in any design, medium, matter, article, process, methods application, equipment,
device, instrumentation, software, hardware, or firmware used by CONTRACTOR, or its
subcontractors or any tier, in performing the work under this Contract; or (2) as a result
of the CITY’S actual or intended use of any Work Produce Rights and remedies available
to the CITY under this provision are cumulative of those rights provided for elsewhere in
this Contract and those allowed under the laws of the United Stiates, the State of
California, and the CITY. The provisions of PSC-21 shall survive expiration or
termination of this Contract.

If any product(s) furnished by CONTRACTOR becomes the subject of a claim of
infringement, CONTRACTOR will, at its option: a) procure for the right to continue
using the applicable product; b) replace the product with a non-infringing product
substantially complying with the product’s specifications; or ¢) modify the item so it
becomes non-infringing and performs in a substantially similar manner to the original
itern.”

. PSC-23. OWNERSHIP AND LICENSE is hereby modified in part to read:

“Unless otherwise provided for herein, all Work Products originated and prepared by
CONTRACTOR or its subcontractors. of any tier under this Contract shall be and remain
the exclusive property of the CITY for its use in any manner it deems appropriate. Work
Products are all works, tangible or not, created under this Contract including, without
limitation, documents, material data, reports, manuals, specifications, artwork, drawings,
sketches, computer programs and databases, schematics, photographs, video and
audiovisual recordings, sound recordings, marks, logos, graphic designs, notes, websites,
domain names, inventions, processes, formulas matters and combinations thereof, and all
forms of intellectual property. CONTRACTOR hereby assigns and agrees to assign, ail
goodwill, copyright, trademark, patent, trade secret and all other intellectual property
rights worldwide in any Work Products originated and prepared by CONTRACTOR
under this Contract. CONTRACTOR further agrees to execute any documents necessary
for the CITY to perfect, memorialize, or record the CITY’S ownership of rights provided
herein.
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For all Work Products delivered to the CITY that are not originated or prepared by
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR
hereby grants a non-exclusive perpetual license to use such Work Products for any CITY

purposes.

CONTRACTOR shall not provide or disclose any Work Product to any third party with
out prior written consent of the CITY.

Any subcontract entered into by CONTRACTOR relating to this Contract, to the extent
allowed hereunder, shall include a like provision for work to be performed under this
Contract to contractually bind or otherwise oblige its subcontractors performing work
under this Contract such that CITY’S ownership and license rights for all Work Products
are preserved and protected as intended herein. Failure of CONTRACTOR to comply
with this requirement or to obtain the compliance of its subcontractors with such
obligation shall subject CONTRACTOR to the imposition of any and all sanctions
allowed by law, including but not limited to termination of CONTRACTOR’S contract

with the CITY.

Notwithstanding the foregoing, CONTRACTOR will provide customary data and reports
associated with the requested services. CONTRACTOR will retain all ownership and
refated rights in its intellectual property (including, but not limited to, systems, software
and hardware) used or developed in connection with the requested services, now and
hereafter. CITY shall own that portion of the copyright in all reports, studies, and other
tangible materials delivered hereunder that contain information specifically related to
CITY that are first created by CONTRACTOR and delivered to CITY under this

Contract.”

In the event of any inconsistency between any of the provisions of the Agreement
(including amendments thereto) and the documents incorporated by reference, the
inconsistency shall be resolved by giving precedence in the following order:

1. Sections of this Agreement (including amendments);

2. Standard Provision for City Contracts (revised March 2009), attached at Exhiblt A;
3. City contract Number C-114826;

4. The City’s RFP relating to contract C-114826;

5. Contractor’s Response to the RFP relating to contract C-114826.

Except as amended by this First Amendment, all other terms and conditions of Contract
No. C-114826 shall remain in full force and effect.
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IN WITNESS THEREOF, the parties hereto have caused this instrument to be executed by
their respective duly authorized representatives.

Approved Corporate Signafure Methods (please sigh in blue ink):

a) Two signatures: one by Chairman of Beard of Directors, President or Vice President;
and one by Secretary, Assistant Secrefary, Chief Financial Officer or Assistant

Treasurer.

b} One signaiure by Corporate designated individual together with properly attested
resolution of Board of Directors authorizing person to sign on the company behalf,

City of Los Angeles

By Eaao B
Antoinette D. Christovale, CPA
_ Director of Finance / City Treasurer

Date: G{&“’I'/{%

Approved as to Form:
CARMEN A. TRUTANICH
City Attorney

By WMW

Deputy City Attorney

Date é / 27// ?}

Wells Fargo Bank, N.A.
By: AN ﬁ'\}{’
U Signature

vam love

T Printed/ Typed

.. Vice President

Printed / Typed

Date: O((’ IZL}]‘ 13

Name:

By:

Signature
Name:

Printed / Typed
Title:

Printed / Typed
Date:
Adttest:
JUNE LAGMAY
City Clerk
By e il

Deputy CﬁVCIﬁk

Date____ (Do -o8 7-020L2
C-/rdE2é-y

Wells Farge Contract - C-114826 - 1™ Amend - Rev. 5.28-13
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WELLS FARGO BANK, NATIONAL ASSOCIATION

ASSISTANT SECRETARY’S CERTIFICATE

I, Hope Armstrong Howe, an Assistant Secretary of Wells Fargo Bank, National
Association, a national banking association {the “Bank™), hereby certily as follows:

1. The following is a true and correct extract from resolutions duly adopied by the Board
of Directors of the Bank on November 23, 2003, a5 amended, and no medification, amendment,
rescission or revocation of such resolutions has occurred affecting such extract as of the date of this

certificate,

RESOLVED, that agréements, instruments, or other documents, including
amendments and modifications thereto, relating to or affecting the property or business and
affairs of the Bank, whether acting for its own account ot in a fiduciary or other represeniatwe
capacity, may be executed in its name by the persons hereinafter authorized;

FURTHER RESOLVED, that for the purposes of these resolutions, “Executive
Officer” shall mean any person specifically designated as an Executive Officer of the Bank by
resoiution of the Board of Directors, and “Signing Officer” shall mean the Chairman of the
Board, the President, any Senior Executive Vice President, any Executive Vice President, any
Senior Vice President, the Treasurer, any Vice President, any Assistant Vice President, any
person whose title includes the word “Officer” (e.g, Commercial Banking Officer, Personal
Banking Officer, Trust Officer), or any other person whose title has been or is hereafter
designated by the Board of Directors as a title for an officer of the Bank, and such officers are
hereby authorized to sign agreements, instruments and other documents on behalf of the Bank in
accordance with the signing authorities conferred in Parts A, B and C of these resolutions;

* k%

B. Vice Presidents and Above

FURTHER RESOLVED, that the Chairman, the President, any Senior Executive Vice
President, any Executive Vice President, any Senior Vice President and any Vice President, acting alone,
may execute on behalf of the Bank:

1. Deeds, leases, assignments, bills of sale, purchase agreements and other
instruments of conveyance to purchase, sell, lease or sublease to or from a third
party real property, or any interest therein, for the Bank's own account; provided,
however, that such agreements, instruments and other documents may also be
signed as hercinafter provided with respect to real property dcquzred by the Bank
in connection with collateral for a loan,

[

Bonds of indemnnity and powers of attorney; provided, however, that proxies to
vote stock in a corporation or to vote other interests in other legal entities and
stock and bond powers may also be signed as hereinafter provided.
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C. Signing Officers

FURTHER RESOLVED, tha: any Signing Ofﬁéer, acting alone, may execute on behalf
of the Bank, whether acting for it own account or in a fiduciary or otlier representative capacity:

EE
15. Agreements and proposals to provide services to or receive services from third
parties.
L3

2. The following person is duly appointed and is an acting officer of the Bank with the
title opposite their name as of the date hercof, such officer is a “Signing Officer” within the meaning of
the foregoing resolution.

Corric |.. Bowman  Senior Vice President

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the seal of the Bank this 4" day of
November, 2011.

>,

i (g WW? %ﬁﬁ
/

G A Hope‘m.;\rmstrong Howe
Sy NATr, ", Assistant Secretary
- Wells Fargo [3ank, National Association

[Seal]

4= Redacted Pindicates portions of the resolion which have been omitted becsuse they are nov rolevant (o the transaction for which this
certificate has been requested.
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STANDARD PROVISIONS FOR CITY CONTRACTS

PSG-1. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

All tittes, subtitles, or headings in this Contract have been inserted for convenience, and
shall not be deemed to affect the meaning or construction of any of the terms or
provisions hereof, The language of this Contract shall be construed according to its fair
meaning and not strictly for or against the CITY or CONTRACTOR. The word
"CONTRACTOR" herein in this Contract includes the party or parties identified in the
Contract.  The singuiar shall include the plural; if there is more than one
CONTRACTOR herein, unless expressly stated otherwise, their obligations and
ligbilities hereunder shall be joint and several. Use of the feminine, masculine, or neuter
genders shall be deemed to include the genders not used.

PSC-2. NUMBER OF ORIGINALS

Thé number of original texts of this Contract shall ‘be equal to the number of the parties
hereto, one text being retained by each party. At the CITY’S option, one or more
additional original texts of this Contract may also be retained by the City.

PSC-3. APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party's performance hereunder shall comply with all applicable faws of the United
States of America, the State of California, and the CITY, including but not limited to,
laws regarding health and safety, labor and employment, wage and hours and licensing
laws which affect employees. This Contract shall be enforced and interpreted under the
laws of the State of California without regard to conflict of law principles.
CONTRACTOR shall comply with new, amended, or revised laws, reguiations, and/or
procedures that apply to the performance of this Contract.

In any action arising out of this Contract, CONTRACTOR consents to personal
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts
located in Los Angeles County, California,

If any part, term or provision of this Contract is held void, illegal, unenforceable, or.in
conflict with any law of a federal, state or local government having jurisdiction over this -
Contract, the validity of the remaining parts, terms or provisions of the Contract shal! not
be affected thereby.
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PSC-4. TIME OF EFFECTIVENESS

Unless otherwise provided, this Contract shall take effect when all of the following
events have occurred:

A.  This Contract has been signed on behalf of CONTRACTOR by the person
or persons authorized o bind CONTRACTOR hereto;

B. This Contract has been approved by the City Council or by the board,
officer or employee authorized {o give such approval;

C. The Office of the City Attorney has indicated in writing its approval of this
Contract as to form; and

D. This Contract has been signed on behalf of the CITY by the person
 designated by the City Council, or by the board, officer or employee
authorized to enter into this Contract.

PSC-5. INTEGRATED CONTRACT

This Contract sets forth all of the rights and duties of the parties with respect fo the
subject matter hereof, and replaces any and all previous Contracts or understandings,
whether written or oral, relating thereto. This Contract may be amended only as
provided for in paragraph PSC-6 hereof.

PSC-6. AMENDMENT

All amendments to this Contract shall be in writing and signed and approved pursuant to
the provisions of PSC-4,

PSC-7. EXCUSABLE DELAYS

In the event that performance on the part of any party hereto is delayed or suspended
as a result of circumstances beyond the reasonable control and without the fault and
negligence of said party, none of the parties shall incur any liability 1o the other parties
as a result of such delay or suspension. Circumstances deemed to be beyond the
control of the parties hereunder include, but are not limited to, acts of God or of the
public enemy; insurrection; acts of the Federal Government or any unit of State or Local
Government in either sovereign or contractual capacity; fires; floods; earthquakes;
epidemics; quarantine restrictions; strikes; freight embargoes or delays in
transportation, o the extent that they are not caused by the party's willful or negligent
acts or omissions, and to the extent that they are beyond the party's reasonable control.

PSC-8. BREACH

Except for excusable delays as described in PSC-7, if any party fails {o perform, in
whole or in part, any promise, covenant, or agreement set forth herein, or should any
representation made by it be untrue, any aggrieved party may avall itself of all rights

STANDARD PROVIBIONS
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and remedies, at law or equity, in the courts of law. Said rights and remedies are
cumulative of those provided for herein except that in no event shall any party recover
more than once, suffer a penalty or forfeiture, or be unjustly compensated.

PSC-9. WAIVER

A walver of a default of any part, term or provision of this Contract shall not be
construed as a waiver of any succeeding default or as a waiver of the part, term or
provision itself. A party’s performance after the other party’s default shall not be
construed as a waiver of that default.

PSC-10. TERMINATION ,
A.  TERMINATION FOR CONVENEENCE

The CITY may terminate this Contract for the CITY’S convenience at any time by
giving CONTRACTOR thirty days written notice thereof. Upon receipt of said
notice, CONTRACTOR shall immediately take action not to incur any additional
obligations, cost or expenses, except as may be reasonably necessary to
terminate its activities. The CITY shall pay CONTRACTOR its reasonable and
. allowable costs through the effective date of termination and those reasonable
and necessary costs incurred by CONTRACTOR to affect such termination.
Thereafter, CONTRACTOR shall have no further claims against the CITY under
this Contract. All finished and unfinished documents and materials procured for
or produced under this Contract, including all intellectual property rights thereto,
shall become CITY property upon the date of such termination. CONTRACTOR
agrees to execute any documents necessary for the CITY o perfect,
memorialize, or record the CITY’S ownership of rights provided herein.

B. TERMINATION FOR BREACH OF CONTRACT

1. Except for excusable delays as provided in PSC-7, if
CONTRACTOR fails to perform any of the provisions of this
Contract or so fails to make progress as to endanger timely
performance of this Coptract, the CITY may give CONTRACTOR
written notice of such default. If CONTRACTOR does not cure
such default or provide a plan to cure such default which is
acceptable to the CITY within the time permitied by the CITY, then
the CITY may terminate this Coniract due to CONTRACTOR'S
breach of this Contract.

2. If a federal or state proceeding for relief of debtors is undertaken by
or against CONTRACTOR, or if CONTRACTOR makes an
assignment for the benefit of creditors, then the CITY may
immediately terminate this Contract.

3. If CONTRACTOR engages in any dishonest conduct related to the
performance or administration of this Contract or violates the
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CITY’S lobbying policies, then the CITY may immediately terminate
this Contract.

4, In the event the CITY terminates this Confract as provided in this
section, the CITY may procure, upon such terms and in such
manner as the CITY may deem appropriate, services similar in
scope and level of effort to those so terminated, and
CONTRACTOR shall be liable to the CITY for all of its costs and
damages, including, but not limited, any excess costs for such
services.

5. All finished or unfinished documents and materials produced or
procured under this Contract, including all intellectual property
rights theretc, shall become CITY property upon date of such
termination. CONTRACTOR agrees to execute any documents
necessary for the CITY {o perfect, memorialize, or record the
CITY'S ownership of rights provided herein.

B. if, after notice of termination of this Contract under the provisions of
this section, it is determined for any reason that CONTRACTOR
was not in default under the provisions of this section, or that the
default was excusable under the temnms of this Contract, the rights
and obligations of the parties shall be the same as if the notice of
termination had been issued pursuant to PSC-10(A) Termination for
Convenience.

7. The rights and remedies of the CITY provided in this section shall
not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract.

PSC-11. INDEPENDENT CONTRACTOR

CONTRACTOR is acting hereunder as an independent contractor and not as an agent
or employee of the CITY. CONTRACTOR shall not represent or otherwise hold out
itself or any of its directors, officers, partners, employees, or agents to be an agent or
employee of the CITY.

PSC-12. CONTRACTOR’S PERSONNEL

Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own
employees to perforin the services described in this Contract. The CITY shall have the
right to review and approve any personnel who are assigned to work under this
Contract. CONTRACTOR agrees to remove personnel from performing work under this
Contract if requested to do so by the CITY.

CONTRACTOR shall not use subcontractors to assist in performance of this Contract
without the prior written approval of the CITY. |If the CITY permits the use of
subcontractors, CONTRACTOR shall remain responsible for performing all aspects of
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this Contract. The CITY has the right to approve CONTRACTOR’S subcontractors, and
the GITY reserves the right to request replacement of subcontractors. The CITY does
not have any obligation to pay CONTRACTOR’S subcontractors, and nothing herein
creates any privity between the CITY and the subcontractors.

- PSC-13. PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

CONTRACTOR may not, unless it has first obtained the written permission of the CITY:

A. Assign or otherwise alienate any of its rights under this Contract, including
the right to payment; or

B. - Delegate, subcontract, or otherwise transfer any of its duties under this
Contract.

PSC-14. PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and
subcontractors, to the extent aliowed hereunder, shall obtain and maintain all licenses,
permits, certifications and other documents necessary for CONTRACTOR'S
performance hereunder and shall pay any fees required therefor. CONTRACTOR
certifies to immediately notify the CITY of any suspension, termination, lapses, non-
renewals, or restrictions of licenses, permits, certificates, or other documents.

PSC-15. CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promptly pay when due all amounts payable for labor and
materials furnished in the performance of this Contract so as to prevent any lien or other
claim under any provision of law from arising against any CITY property (inciuding
reports, documents, and other tangible or intangible matter produced by
CONTRACTOR hereunder), against CONTRACTOR'S rights fo payments hereunder,
or against the CITY, and shall pay all amounts due under the Unemployment Insurance
Act with respect to such labor.

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED '

If applicable, CONTRACTOR represents that it has obtained and presently holds the
Business Tax Registration Certificate(s) required by the CITY'S Business Tax
Ordinance, Section 21.00 ef seq. of the Los Angeles Municipal Code. For the term
covered by this Contract, CONTRACTOR shall maintain, or obtain as necessary, all
such Certificates required of it under the Business Tax Ordinance, and shall not allow
any such Certificate to be revoked or suspended.

PSC-17. RETENTION OF RECORDS, AUDIT AND REPORTS

CONTRACTOR shall maintain all records, including records of financial transactions,
pertaining to the performance of this Contract, in their original form, in accordance with
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requiremnents prescribed by the CITY. These records shall be retained for a period of
no less than three years following final payment made by the CITY hereunder or the
expiration date of this Contract, whichever occurs last. Said records shall be subject to
examination and audit by authorized CITY personnel or by the CITY’S representative at
any time during the term of this Contract or within the three years following final
payment made by the CITY hereunder or the expiration date of this Contract, whichever
occurs last. CONTRACTOR shall provide any reports requested by the CITY regarding
performance of this Contract. Any subcontract entered into by CONTRACTOR, to the
extent allowed hereunder, shall include a like provision for work to be performed under
this Contract.

PSC-18. FALSE CLAIMS ACT

CONTRACTOR acknowledges that it is aware of liabilities resulting from submitting a
false claim for payment by the CITY under the False Claims Act (Cal. Gov. Code §8§
12650 et seq.), including treble damages, costs of legal actions to recover payments,
and civil penalties of up to $10,000 per false claim.

PSC-19. BONDS

All bonds which may be required hereunder shall conform to CITY requirements
established by Charter, ordinance or policy, and shall be filed with the Office of the City
Administrative Officer, Risk Management for its review and acceptance in accordance
with Sections 11.47 through 11.56 of the Los Angeles Administrative Code.

PSC-20. INDEMNIFICATION

Except for the active negligence or willful misconduct of the CITY, or any of its Boards,
Officers, Agents, Employees, Assigns and Successors in Interest, CONTRACTOR
undertakes and agrees to defend, indemnify and hold harmless the CITY and any of its
Boards, Officers, Agents, Empioyees, Assigns, and Successors in Interest from and
against all suits and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and outside counsel) and
cost of litigation (including all actual litigation costs incurred by the CITY, including but
not limited to, costs of experis and consultants), damages or liability of any nature
whatsoever, for death or injury to any person, including CONTRACTOR'S employees
and agents, or damage or destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts, errors, omissions or
willful misconduct incident to the performance of this Contract by CONTRACTOR or its
subcontractors of any tier. Rights and remedies available to the CITY under this
provision are cumulative of those provided for elsewhere in this Contract and those
allowed under the laws of the United States, the State of California, and the CITY. The
provisions of PSC-20 shall survive expiration or termination of this Contract.

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and
hold harmless the CITY, and any of its Boards, Officers, Agents, Employees, Assigns,
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and Successors in Interest from and against all suits and causes of action, claims,
losses, demands and expenses, including, but not limited to, attorney's fees (both in
house and outside counsel) and cost of litigation (including all actual litigation costs
incurred by the CITY, including but not limited to, costs of experts and consultanis),
damages or liability of any nature whatsoever arising out of the infringement, actual or
alleged, direct or contributory, of any intellectual property rights, including, without
limitation, patent, copyright, trademark, trade secret, right of publicity and proprietary
information right (1) on or in any design, medium, matter, article, process, method,
application, equipment, device, instrumentation, software, hardware, or firmware used
by CONTRACTOR, or its subcontractors of any tler, in performing the work under this
Contract; or (2) as a result of the CITY’S actual or intended use of any Work Product
furnished by CONTRACTOR, or its subcontractors of any tier, under the Agreement.
Rights and remedies available to the CITY under this provision are cumulative of those
provided for elsewhere in this Contract and those allowed under the laws of the United
States, the State of California, and the CITY. The provisions of PSC-21 shall survive
expiration or termination of this Contract.

PSC-22. INTELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under
this Contract does not infringe in any way, directly or contributorily, upon any third
party's intellectual property rights, including, without limitation, patents, copyrights,
trademarks, trade secrets, rights of publicity and proprietary information.

PSC-23. QWNERSHIP AND LICENSE

Unless otherwise provided for herein, all Work Products originated and prepared by
CONTRACTOR or its subcontractors of any tier under this Contract shall be and remain.
the exclusive property of the CITY for its use in any manner it deems appropriate. Work
Products are all works, tangible or not, created under this Contract including, without
limitation, documents, material, data, reports, manuals, specifications, artwork,
drawings, sketches, computer programs and databases, schematics, photographs,
video and audiovisual recordings, sound recordings, marks, logos, graphic designs,
notes, websites, domain names, inventions, processes, formulas matters and
combinations thereof, and all forms of inteliectual property. CONTRACTOR hereby
assigns, and agrees to assign, all goodwill, copyright, trademark, patent, trade secret
and all other intellectual property rights worldwide in any Work Products eriginated and
prepared by CONTRACTOR under this Contract. CONTRACTOR further agrees to
execute any documents necessary for the CITY to perfect, memorialize, or record the
CITY'S ownership of rights provided herein.

For all Work Products delivered to the CITY that are not originated or prepared by
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR
hereby grants a non-exclusive perpetual license fo use such Work Products for any
CITY purposes. ~ ‘
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CONTRACTOR shall not provide or disclose any Work Product to any third party
without prior written consent of the CITY,

Any subcontract entered into by CONTRACTOR relating to this Coniract, o the extent
allowed hereunder, shall include a like provision for work to be performed under this
Contract to contractually bind or otherwise oblige its subcontractors performing work
under this Contract such that the CITY'S ownership and license rights of all Work
Products are preserved and protected as intended herein. Failure of CONTRACTOR to
comply with this requirement or to obtain the compliance of its subcontractors with such
obligations shall subject CONTRACTOR to the imposition of any and all sanctions
allowed by law, including but not limited to termination of CONTRACTOR'’S contract

with the CITY.
PSC-24. INSURANCE

During the term of this Contract and without limiting CONTRACTOR'S indemnification
of the CITY, CONTRACTOR shall provide and maintain at i{s own expense a program
of insurance having the coverages and limits customarily carried and actually arranged
by CGONTRACTOR, but not less than the amounts and types listed on the Required
Insurance and Minimum Limits sheet (Form General 146 in Exhibit 1 hereto), covering
its operations hereunder. Such insurance shall conform to CITY requirements
established by Charter, ordinance or policy, shall comply with the Insurance Contractual
Requirements (Form General 133 in Exhibit 1 hereto) and shall otherwise be in a form
acceptable fo the Office of the City Administrative Officer, Risk Management.
CONTRACTOR shall comply with all Insurance Contractual Requirements shown on
Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part of this
Contract.

PSC-25. DISCOUNT TERMS

CONTRACTOR agrees to offer the CITY any discount terms that are offered to its best
customers for the goods and services to be provided hereunder and apply such
discount to payments made under this Contract which meet the discount terms.

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be completed in a
manner consistent with professional standards practiced among those firms within
CONTRACTOR’S profession, doing the same or similar work under the same or similar
circumstances.

PSC-27. NON-DISCRIMINATION

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in
Sections 10.8 through 10.8.2 of the Los Angeles Administrative Code, as amended from
time to time. The CONTRACTOR shall comply with the applicable non-discrimination
and affirmative action provisions of the laws of the United States of America, the State
of California, and the CITY. In performing this Contract, CONTRACTOR shall not
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discriminate in its employment practices against any employee or applicant for
employment because of such person's race, religion, national origin, ancestry, sex,
sexual orientation, age, disability, domestic partner status, marital status or medical
condition. Any subcontract entered into by CONTRACTOR, fo the extent allowed
hereunder, shall include a like provision for work to be performed under this Contract.

Fallure of CONTRACTOR to comply with this requirement or to obtain the compliance
of its subcontractors with such obligations shall subject CONTRACTOR to the
imposition of any and all sanctions allowed by law, including but not limited to
termination of CONTRACTOR’S contract with the CITY. - '

PSC-28. EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Contract is subject to the equal employment practices
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from

time fo time.

A. During the performance of this Contract, CONTRACTOR agrees and
represents that it will provide equal employment practices and
CONTRACTOR and each subcontractor hereunder will ensure that in his
or her employment practices persons are empioyed and employees are
treated equally and without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital
status or medical condition.

1. This provision applies to work or service performed or materials
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of
new classifications of employees in any given craft, work or service
category. '

3. CONTRACTOR agrees to post a copy of Paragraph A hereof in .
conspicuous places at its place of business avaiiable to employees
and applicants for employment. -

B. CONTRACTOR wili, in all solicitations or advertisements for employees
placed by or on behalf of CONTRACTOR, state that all qualified
applicants will receive consideration for employment without regard to
their race, religion, ancestry, national origin, sex, sexual orientation, age,
disability, marital status or medical condition.

C. As part of the CITY’S supplier registration process, and/or at the request
of the awarding authority, or the Board of Public Works, Office of Contract
Compliance, CONTRACTOR shall certify in the specified format that he or
she has not discriminated in the performance of CITY contracts against
any employee or applicant for employment on the basis or because of
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race, religion, national origin, ancestry, sex, sexual orientation, age,
disability, marital status or medical condition.

D. CONTRACTOR shall permit access to and may be required to provide
certified copies of all of his or her records pertaining to employment and to
employment practices by the awarding authority or the Office of Contract
Compliance for the purpose of investigation to ascertain compliance with
the Equal Employment Practices provisions of CITY confracts, On their or
either of their request CONTRACTOR shall provide evidence that he or
she has or will comply therewith.

E. The failure of any CONTRACTOR to comply with the Equal Employment
Practices provisions of this Contract may be deemed to be a material
breach of CITY contracts. Such failure shall only be established upon a
finding to that effect by the awarding authority, on the basis of its own
investigation or that of the Board of Public Works, Office of Contract
Compliance. No such finding shall be made or penalties assessed except
upon a full and fair hearing after notice and an opportunity to be heard has
been given to CONTRACTOR.

F. Upon a finding duly made that CONTRACTOR has failed to comply with
the Equal Employment Practices provisions of a CITY contract, the
contract may be forthwith canceled, terminated or suspended, in whole or
in part, by the awarding authority, and all monies due or to become due
hereunder may be forwarded to and retained by the CITY. In addition
thereto, such failure to comply may be the basis for a determination by the
awarding authority or the Board of Public Works that the CONTRACTOR
is_an irresponsible bidder or proposer pursuant to the provisions of Section
371 of the Charter of the City of Los Angeles. In the event of such a
determination, CONTRACTOR shall be disqualified from being awarded a
contract with the CITY for a period of two years, or until CONTRACTOR
shall establish and carry out a program in conformance with the provisions
hereof,

G. Notwithstanding any other provision of this Contract, the CITY shall have
any and all other remedies at law or in equity for any breach hereof.

H. Intentionally blank.

f. Nothing contained in this Contract shall be construed in any manner so as
to require or permit any act which is prohibited by law.

J At the time a supplier registers to do business with the CITY, or when an
individual bid or proposal is submitted, CONTRACTOR shall agree to
adhere to the Equal Employment Practices specified herein during the
performance or conduct of CITY Contracts.
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Equal Employment Practices shall, without limitation as to the subject or
nature of employment activity, be concermed with such employment
practices as:

1. Hiring practices;

2. Apprenticeships where such approved programs are functioning,
and other on-the-job training for non-apprenticeable occupations;

3. Training and promotional opportunities; and
4. Reasonable accommodations for persons with disabilities.

Any subcontract entered into by CONTRACTOR, to the extent allowed

~ hereunder, shall include a like provision for work to be performed under

this Contract.- Failure of CONTRACTOR to comply with this requirement
or to obtain the compliance of its subcontractors with all such obligations
shall subject CONTRACTOR to the imposition of any and all sanctions
allowed by law, including but not limited to termination of the
CONTRACTOR’S Contract with the CITY.

PSC-29. AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this Contract is subject to the affirmative action program
provisions in Section 10.8.4 of the Los Angeles Administrative Code, as amended from

time to time,

A.

During the performance of a CITY confract, CONTRACTOR certifies and
represents that CONTRACTOR and each subcontractor hereunder wili
adhere to an affirmative action program to ensure that in its empioyment
practices, persons are employed and employees are treated equally and
without regard to or because of race, religion, ancestry, national origin,

sex, sexual orientation, age, disability, marital status or medical condition.

1. This provision applies to work or services performed or materials
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of
new classifications of employees in any given craft, work or service
category.

3. CONTRACTOR shall post a copy of Paragraph A hereof in
conspicuous places at its place of business available to employees
and applicants for employment.

B. CONTRACTOR will, in all solicitations or advertisements for employees
placed by or on behalf of CONTRACTOR, state that all qualified
applicants will receive consideration for employment. without regard to
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their race, religion, ancestry, national origin, sex, sexual orientation, age,
disability, marital status or medical condition.

C.  As part of the CITY’S supplier registration process, and/or at the request
of the awarding authority or the Office of Coniract Compliance,
CONTRACTOR shall certify on an electronic or hard copy form fo be
supplied, that CONTRACTOR has not discriminated in the performance of
CITY contracts against any employee or applicant for employment on the
basis or because of race, religion, ancestry, national origin, sex, sexual
orientation, age, disability, marital status or medical condition.

D. CONTRACTOR shall permit access to and may be required to provide
certified copies of all of its records pertaining to employment and to its
employment practices by the awarding authority or the Office of Contract
Compliance, for the purpose of investigation to ascertain compliance with
the Affirmative Action Program provisions of CITY contracts, and on their
or either of their request to provide evidence that it has or will comply
therewith.

E. The failure of any CONTRACTOR to comply with the Affirmative Action
Program provisions of CITY contracts may be deemed to be a material
breach of contract. Such failure shall only be established upon a finding to
that effect by the awarding authority, on the basis of its own investigation
or that of the Board of Public Works, Office of Contract Compliance. No
such finding shall be made except upon a full and fair hearing after notice
and an opportunity to be heard has been given to CONTRACTOR.

F. Upon a finding duly made that CONTRACTOR has breached the
Affirmative Action Program provisions of a CITY contract, the contract may
be forthwith cancellied, terminated or suspended, in whole or in part, by
the awarding authority, and ali monies due or.to become due hereunder
may be forwarded fo and retained by the CITY. In addition thereto, such
breach may be the basis for a determination by the awarding authority or
the Board of Public Works that the said CONTRACTOR is an
irresponsible bidder or proposer pursuant to the provisions of Section 371
of the Los Angeies City Charter. in the event of such determination, such
CONTRACTOR shall be disqualified from being awarded a contract with
the CITY for a period of two years, or until he or she shall establish and
carry out a program in conformance with the provisions hereof.

G. in the event of a finding by the Fair Employment and Housing Commission
of the State of California, or the Board of Public Works of the City of Los
Angeles, or any court of competent jurisdiction, that CONTRACTOR has
been guilty of a willful violation of the California Fair Employment and
Housing Act, or the Affirmative Action Program provisions of a CITY
contract, there may be deducted from the amount payable to
CONTRACTOR by the CITY under the confract, a penalty of ten dollars
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($10.00) for each person for each calendar day on which such person was
discriminated against in violation of the provisions of a CITY contract.

- H. Notwithstanding any other provisions of a CITY confract, the CITY shatl
have any and all other remedies at law or in equity for any breach hereof.

I, Intentionally blank,

J. Nothing contained in CITY contracts shall be construed in any manner so
as to require or permit any act which is prohibited by law.

K.  CONTRACTOR shall submit an Affirmative Action Plan which shall meet
the requirements of this chapter at the time it submits its bid or proposal or
at the time it registers to do business with the CITY. The plan shall be
subject to approval by the Office of Contract Compliance prior to award of
the contract. The awarding authority may also require contractors and
suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre-
award conference in order to develop, improve or implement a qualifying
Affirmative Action Plan. Affirmative Action Programs developed pursuant
to this section shall be effective for a period of twelve months from the
date of approval by the Office of Contract Compliance. In case of prior
submission of a plan, CONTRACTOR may submit documentation that it
has an Affirmative Action Plan approved by the Office of Contract
Compliance within the previcus twelve months. If the approval is 30 days
or less from expiration, CONTRACTOR must submit a new Plan to the
Office of Contract Compliance and that Plan must be approved before the
contract is awarded.

1. Every contract of $5,000 or more which may provide construction,
demolition, renovation, conservation or major maintenance of any
kind shall in addition comply with the requirements of Section 10.13
of the Los Angeles Administrative Code.

2. CONTRACTOR may establish and adopt as its own Affirmative
- Action Plan, by affixing his or her signature thereto, an Affirmative
Action Plan prepared and fumished by the Office of Contract
Compliance, or it may prepare and submit its own Plan for
approval.

L. The Office of Contract Compliance shall annually supply the awarding
authorities of the CITY with a list of contractors and suppliers who have
developed Affirmative Action Programs. For each contractor and supplier
the Office of Contract Compliance shall state the date the approval
expires. The Office of Contract Compliance shall not withdraw its approval
for any Affirmative Action Plan or change the Affirmative Action Plan after
the date of contract award for the entire contract term without the mutual
agreement of the awarding authority and CONTRACTOR.
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M.  The Affirmative Action Plan required to be submitted hereunder and the
pre-registration, pre-bid, pre-proposal or pre-award conference which may
be required by the Board of Public Works, Office of Contract Compliance
or the awarding authority shall, without limitation as to the subject or
nature of employment activity, be concerned with such employment
practices as:

1. Apprenticeship where approved programs are functioning, and
other on-the-job training for non-apprenticeable occupations;

Classroom preparation for the job when not apprenticeable;
Pre-apprenticeship education and preparation;

Upgrading training and opportunities;

U

Encouraging the use of contractors, subcontractors and suppliers of
all racial and ethnic groups, provided, however, that any coniract
subject to this ordinance shall require the contractor, subcontractor
or supplier to provide not less than the prevailing wage, working
conditions and practices generally observed in private industries in
the contractor's, subcontractor's or supplier's geographical area for
such work;

6. The entry of qualiﬁed women, minority and all other journeymen
into the industry; and

7. The provision of needed supplies or job conditions to permit
persons with disabilities to be employed, and minimize the impact
of any disability.

N. Any adjustments which may be made in the contractor's or supplier's
workforce to achieve the requirements of the CITY’S Affirmative Action
Contract Compliance Program in purchasing and construction shall be
accomplished by - either an increase in the size of the workforce or
replacement of those employees who leave the workforce by reason of
resignation, retirement or death and not by termination, layoff, demotion or
change in grade.

O.  Affirmative Action Agreements resulting from the proposed Affirmative
Action Plan or the pre-registration, pre-bid, pre-proposal or pre-award
conferences shall not be confidential and may be publicized by the
contractor at his or her discretion. Approved Affirmative Action
Agreements become the property of the CITY and may be used at the
discretion of the CITY in its Contract Compliance Affirmative Action
Program.

P. Intentionally blank.
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Q. All contractors subject to the provisions of this section shall include a like
provision in all subcontracts awarded for work to be performed under the
contract with the CITY and shall impose the same obligations, including
but not limited to filing and reporting obligations, on the subcontractors as
are applicable to the contractor. Failure of the contractor to comply with
this requirement or to obtain the compliance of its subcontractors with all
such obligations shall subject the contractor to the imposition of any and
all sanctions allowed by law, including but not limited to termination of the
contractor's contract with the CITY.

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS

This Contract is subject to the Child Support Assignment Orders Ordinance, Section
10.10 of the Los Angeles Administrative Code, as amended from time to time. Pursuant
to the Child Support Assignment Orders Ordinance, CONTRACTOR will fully comply
with all applicable State and Federal employment reporting requirements for
CONTRACTOR'S employees. CONTRACGTOR shall also certify (1) that the Principal
Owner(s) of CONTRACTOR are in compiiance with any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them personally, (2) that
CONTRACTOR will fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with Section 5230, et seq.
of the California Family Code; and (3)that CONTRACTOR will maintain such
compliance throughout the term of this Contract.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of
CONTRACTOR to comply with ail applicable reporting requirements or to implement
tawfully served Wage and Earnings Assignment Orders or Notices of Assignment, or the
failure of any Principal Owner(s) of CONTRACTOR to comply with any Wage and
Earnings Assignment Orders or Notices of Assignment applicable fo them personally,
shall constitute a default by the CONTRACTOR under this Contract, subjecting this
Contract to termination if such default shali continue for more than ninety (80) days after
notice of such default fo CONTRACTOR by the CITY,

Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shail
include a like provision for work to be performed under this Contract. Fallure of
CONTRACTOR to obtain compliance of its subcontractors shall constiftte a default by
CONTRACTOR under this Contract, subjecting this Contract to termination where such
default shall continue for more than ninety (90) days after notice of such default to
CONTRACTOR by the CITY.

CONTRACTOR certifies that, to the best of its knowledge, it is fully complying with the
. Eamings Assignment Orders of all employees, and is providing the names of ail new
employees to the New Hire Registry maintained by the Employment Development
Department as set forth in Section 7110(b) of the California Pubiic Contract Code.
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PSC-31. LIVING WAGE ORD!NANCE AND SERVICE CONTRACTCR WORKER
RETENTION ORDINANGE

A Unless otherwise exempt, this Contract is subject to the applicable
provisions of the Living Wage Ordinance (LWO), Section 10.37 ef seq. of
the Los Angeles Administrative Code, as amended from time to time, and
the Service Contractor Worker Retention Ordinance (SCWRO), Section
10.36 ef seq., of the Los Angeles Administrative Code, as amended from
time to time. These Ordinances require the following:

1. CONTRACTOR assures payment of a minimum initial wage rate to
employees as defined in the LWO and as may be adjusted each
July 1 and provision of compensated and uncompensated days off
and health benefits, as defined in the LWO.

2. CONTRACTOR further pledges that it will comply with federal law
proscribing retaliation for union organizing and will not retaliate for
activities related to the LWO. CONTRACTOR shall require each of
its subcontractors within the meaning of the LWO {o pledge to
comply with the terms of federal law proscribing retaliation for union
organizing. CONTRACTOR shall deiiver the executed pledges
from each such subcontractor to the CITY within ninety (80) days of
the execution of the subconiract. CONTRACTOR'’S delivery of
executed pledges from each such subcontractor shall fully
discharge the obligation of CONTRACTOR with respect fo such
pledges and fully discharge the obligation of CONTRACTOR fo
comply with the provision in the LWO contained in Section
10.37.6{(c) concerning compliance with such federal law.

3. CONTRACTOR, whether an employer, as defined in the LWO, or
any other person employing individuals, shall not discharge, reduce
in compensation, or otherwise discriminate against any employee
for complaining to the CITY with regard to the employer's
compliance or anticipated compliance with the LWO, for opposing
any practice proscribed - by the LWO, for paricipating in -
proceedings related o the LWO, for seeking to enforce his or her
rights under the LWO by any lawful means, or otherwise asserting
rights under the LWO. CONTRACTOR shall post the Notice of
Prohibition Against Retaliation provided by the CITY.

4. Any subcontract entered into by CONTRACTOR relating to this
Contract, to the extent allowed hereunder, shall be subject to the
provisions of PSC-31 and shall incorporate the provisions of the
LWO and the SCWRO.
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5. CONTRACTOR shall comply with all rules, regulations and policies
promulgated by the CITY’S Designated Administrative Agency
which may be amended from time to time.

B. Under the provisions of Sections 10.36.3(c) and 10.37.6(c) of the Los
Angeles Administrative Code, the CITY shall have the authority, under
appropriate circumstances, to terminate this Contract and otherwise
pursue legal remedies that may be available if the CITY determines that
the subject CONTRACTOR has violated provisions of either the LWO or
the SCWRO, or both.

C. Where under the LWQ Section 10.37.6(d), the CITY’S Designated
Administrative Agency has determined (a) that CONTRACTOR is in
violation of the LWO in having failed to pay some or all of the living wage,
and (b) that such violation has gone uncured, the CITY in such
circumstances may impound monies otherwise due CONTRACTOR in
accordance with the following procedures. Impoundment shall mean that
from monies due CONTRACTOR, CiTY may deduct the amount
determined to be due and owing by CONTRACTOR to its employees.
Such monies shall be placed in the holding account referred to in LWO
Section 10.37.6(d)(3) and dispesed of under procedures described therein
through final and binding arbitration. Whether CONTRACTOR is to
continue work following an impoundment shall remain in the sole
discretion of the CITY. CONTRACTOR may not elect to discontinue work
either because there has been an impoundment or because of the
ultimate disposition of the impoundment by the arbitrator.

D. CONTRACTOR shall inform employees making less than Twelve Dollars
. ($12.00) per hour of their possible right to the federal Eamed Income
Credit (EIC). CONTRACTOR shall also make available to employees the
forms informing them about the EIC and forms requnred to secure advance

EIC payments from CONTRACTOR.

PSC-32. AMERICANS WITH DISABILITIES ACT

CONTRACTOR hereby certifies that it will comply with the Americans with Disabilities
Act, 42 U.S.C. §§ 12101 ef seq., and its implementing regulations. CONTRACTOR will
provide reascnable accommodations to allow qualified individuals with disabilities to
. have access to and to participate in its programs, services and activities in accordance
with the provisions of the Americans with Disabilities Act. CONTRACTOR will not
discriminate against persons with disabilities nor against persons due to their
refationship to or association with a person with a disability. Any subcontract entered
into by CONTRACTOR, relating to this Contract, to the extent allowed hereunder, shall
be subject to the provisions of this paragraph.
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this Confract is subject fo the provisions of the Contractor
Responsibility Ordinance, Section 10.40 ef seq., of the Los Angeles Administrative
Code, as amended from time to fime, which requires CONTRACTOR tfo update its
responses to the responsibility questionnaire within thirty calendar days after any
change to the responses previously provided if such change would affect
CONTRACTOR'S fitness and ability to continue performing this Contract.

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing
this Contract, CONTRACTOR pledges, under penalty .of perjury, to comply with all
applicable federal, state and local laws in the performance of this Contract, including but
not limited to, laws regarding health and safety, labor and empioyment, wages and
hours, and licensing laws which affect employees. CONTRACTOR further agrees to:
(1) notify -the CGITY within thirty calendar days after receiving notification that any
government agency has initiated an investigation which may result in a finding that
CONTRACTOR is not in compliance with all applicable federal, state and local laws in
performance of this Contract; {2) notify the CITY within thirty calendar days of all
findings by a government agency or court of competent jurisdiction that CONTRACTOR
has violated the provisions of Section 10.40.3(a) of the Contractor Responsibility
Ordinance; (3) unless exempt, ensure that its subcontractor(s), as defined in the
Contractor Responsibility Ordinance, submit a Pledge of Compliance to the CITY; and
(4) unless exempt, ensure that its subcontractor(s), as defined in the Contractor
Responsibility Ordinance, comply with the requirements of the Pledge of Compliance
and the requirement to notify the CITY within thirty calendar days after any government
agency or court of competent jurisdiction has initiated an investigation or has found that
the subcontractor has viclated Section 10.40.3(a) of the Contractor Responsibility
Ordinance in performance of the subcontract.

PSC-34. MINORITY, WOMEN, AND OTHER BUSINESS ENTERPRISE OUTREACH
PROGRAM

CONTRACTOR agrees and obligates itself to utilize the services of Minority, Women
and Other Business Enterprise firms on a level so designated in its proposal, if any.
CONTRACTOR certifies that it has complied with Mayoral Directive 2001-26 regarding
the OQutreach Program for Personal Services Contracts Greater than $100,000, if
applicable, CONTRACTOR shall not change any of these designated subcontractors,
nor shall CONTRACTOR reduce their leve! of effort, without prior written approval of the
CITY, provided that such approval shall not be unreasonably withheld.

PSC-35. EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits
Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as
amended from fime to time.

STANDARD PROVISIONS ‘
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A. During the performance of the Contract, CONTRACTOR certifies and
represents that CONTRACTOR will comply with the EBO.

B. The failure of CONTRACTOR tfo comply with the EBO will be deemed to
* be a material breach of this Contract by the CITY.

C. If CONTRACTOR fails to comply with the EBO the CITY may cancel,
terminate or suspend this Contract, in whole or in part, and all monies due
or to become due under this Contract may be retained by the CITY. The
CITY may also pursue any and all other remedies at law or in equity for
any breach.

D. Failure to comply with the EBO may be used as evidence against
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles
Administrative . Code Section 10.40 et seq., Contractor Responsibility
Ordinance.

E. if the CITY’S Designated Administrative Agency determines that a
CONTRACTOR has set up or used its contracting entity for the purpose of -
evading the intent of the EBO, the CITY may terminate the Confract.
Violation of this provision may be used as evidence against
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles
Administrative Code Section 10.40 ef seq., Contractor Responsibility
Ordinance. '

CONTRACTOR shall post the following statement in conspicuous places at its place of
business available to employees and applicants for employment:

“During the performance of a Contract with the City of Los Angeles,
the Contractor will provide equal benefits to its employees with
spouses and its employees with domestic pariners. Additional
information about the City of Los Angeles’ Equal Benefits
Ordinance may be cbtained from the Department of Public Works,
Office of Contract Compliance at (213) 847-1922."

PSC-36. SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this Contract is subject to the Slavery Disclosure Ordinance,
Section 10.41 of the Los Angeles Administrative Code, as amended from time to time.
CONTRACTOR certifies that it has complied with the applicable provisions of the
Slavery Disclosure Ordinance. Failure to fully and accurately complete the affidavit may
result in termination of this Contract. '

STANDARD PROVISIONS
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EXHIBIT 1
INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative Officer, Risk Management at (213)
g78-RISK (7475) or go online at www lacity.org/cao/risk. The City approved Bond Assistance
Program is available for those contractors who are unable to obtain the City-required
performance bonds. A City approved insurance program may be available as a low cost
alternative for contractors who are unable to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS

CONTRACTOR AGREES THAT:

- Additional Insured/Loss Payee. The CITY must be included as an Additional
lnsured in applicable liability policies to cover the CITY'S liability arising out of the acts or
omissions of the named insured. The CITY is fo be named as an Additional Named Insured and
a Loss Payee As lts Interesis May Appear in property insurance in which the CITY has an
interest, e.g., as a lien holder.

2. Notice of Cancellation. All required insurance will be maintained in full force for the
duration of its business with the CITY. By ordinance, all required insurance must provide at
“least thirty (30) days' prior written notice (ten {10) days for non-payment of premiumj} directly to
the CITY if your insurance company elects to cancel or materially reduce coverage or limits prior
1o the policy expiration date, for any reason except impairment of an aggregate limit due to prior
claims.

3. Primary Coverage. CONTRACTOR will provide coverage that is primary with
respect to any insurance or self-insurance of the CITY. The CITY'S program shail be excess of
this insurance and non-contributing.

4, Modification of Coverage. The CITY reserves the right at any time during the term
of this Contract to change the amounts and types of insurance required hereunder by giving
CONTRACTOR ninety (90} days' advance written notice of such change. If such change should
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate addltlcnal
compensation proportional to the increased benefit to the CITY.

5. Failure to Procure Insurance. All required Insurance must be submitted and
approved by the Office of the Cily Administrative Officer, Risk Management prior fo the
inception of any operations by CONTRACTOR.

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance program
during the entire term of this Contract shall constitute a matertal breach of this Contract under
which the CITY may immediately suspend or terminate this Contract or, at its discretion, procure
or renew such insurance to profect the CITY'S interests and pay any and all premiums in
connection therewith and recover all monies so paid from CONTRACTOR.

6. Workers’ Compensation. By signing this Contract, CONTRACTOR hereby certifies
that it is aware of the provisions of Section 3700 et seq., of the California Labor Code which
require every employer to be insured against liability for Workers’ Compensation or to undertake

STANDARD PROVISIONS
FOR CITY CONTRACTS {Rev. 3/09) 20



Form Gen. 133 (Rev. 3/09)

self-insurance in accordance with the provisions of that Code, and that it will compty with such
provisions at all time during the performance of the work pursuant to this Coniract.

7. California Licensee, All insurance must be provided by an insurer admitted to do

. business in California or written through a California-licensed surplus lines broker or through an

insurer otherwise acceptable to the CITY. Non-admitted coverage must contain a Service of

Suit clause in which the underwriters agree to submit as necessary to the jurisdiction of a

Cdlifornia court in the event of a coverage dispute. Service of process for this purpese must be

allowed upon an agent in California designated by the insurer or upon the Cafifornia Insurance
Commissioner.

8. Aggregate Limits/impairment. If any of the required insurance coverages contain
annual aggregate limits, CONTRACTOR must give the CITY written notice of any pending
ciaim or lawsuit which will materially diminish the aggregate within thirty (30) days of knowledge
of same. You must take appropriate steps to restore the impaired aggregates or provide
replacement insurance’ protect;’on within thirty (30) days of knowledge of same. The CITY has
the option to specify the minimum acceptable aggregate limit for each line of-coverage required.
No substantial reductions in scope of coverage which may affect the CITY'S protection are
allowed without the CITY'S prior written consent.

9. Commencement of Work, For purposes of insurance coverage only, this Contract
will be deemed to have been executed immediately upon any party hereto taking any steps that
can be considered to be in furtherance of or towards performance of this Contract. The
requirements in this Section supersede all other sections and provisions of this Contract,
including, but not fimited to, PSC-4, to the extent that any other section or provision conflicts
with or impairs the provisions of this Section.

STANDARD PROVISIONS
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—spreement for Government Banking Servaces

This Agreement for Government Banking Services (the “AGREEMENT”) is made as of this July 1, 2008
between the City of Los Angeles (the “CITY™) and Wells Fargo Bank, N.A. (the “BANK”™), a national
banking association.

WHEREAS, the CITY issued a Request for Proposal (“RFP™) dated January 2008; and -

WHEREAS, the BANK was one of the successful bidders under the RFP having submitted its proposal
dated March 6, 2008 (the “Proposal”);

- WHEREAS, the parties wish to enter into this AGREEMENT for the purpose of specifying the terms and
conditions of the AGREEMENT between the CITY and the BANK regarding the Services;

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, the
parties hereby agree as follows:

1. Integrated AGREEMENT

The entire and integrated AGREEMENT between CITY and BANK related to the Services shall
consist of this AGREEMENT, the City's Standard Provisions dated as of October 2003, the City's
RFP and all addendum thereto, the BANK'S proposal, the Wells Fargo Agreements for the City of
Los Angeles, and the Merchant Services Agreement.

In the event of conflict among any of the preceding documents, such documents shall govern in
the following order of precedence: (1) the paragraphs of this AGREEMENT, (2) the City's
Standard Provisions dated October 2003 (Exhibit A) (3) the City's RFP dated January 2008 and
all addendum thereto (Exhibit B) 4) the Bank’s proposal, including the proposed Pricing
Schedule (Exhibit C) 5) the Wells Fargo Agreements for the City of Los Angeles (Exhibit D)
(6) the Merchant Services Agreement (Exhibit E). The integrated AGREEMENT supersedes all
prior negotiations, representations, statements, and agreements, whether written or oral, regarding
the services.

2. Term

This AGREEMENT shall commence on July 1, 2008, and end on June 30, 2013, subject to the
termination provisions herein. The CITY has the option to extend this AGREEMENT for ﬁve
additional years, in one-year increments, on the same terms and conditions.

3. Scope of Work

CITY hereby engages BANK to provide general banking services, including but not limited to
general account services, demand deposit accounts, State LAIF fransfers, overnight sweeps,
direct deposit services, payroll tax processing, information reporting, reconcilement, electronic
fund transfers, positive pay, controlled disbursement, returned items processing, image capture,
lockbox services, custody services, investment services, elecironic receipt and payment
platforms, purchasing cards, payroll cards, and services and products relating to business
continuity planning. CITY finther engages BANK to provide consulting services directly related
to banking services.
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4, Agreement Administ’ : ' (
‘In performing services under this AGREEMENT, BANK. shall coordinate all contact with

CITY through its Agreement Administrator, For purposes of this AGREEMENT, CITY
designates Ms. Joya C. De Foor as the Agreement Administrator.

5. Compensation

For complete and satisfactory performance of the terms of this AGREEMENT, the CITY will pay
the BANK at the City’s option, either By compensating balances or cash in accordance with the
Fee Schedule set forth in Exhibit C which is attached hereto and made a part hereof, after City
has received a monthly consolidated analysis and reviewed and approved the services
performed. The foregoing amount represents the total compensation to be paid by CITY to
BANK for services performed urder this AGREEMENT. Setilement will be annually on June
30", or if June 30" is on a Saturday, Sunday or legal holiday, then settlement will occur on the
next business day thereafter.

6. Audit

a. BANK shall be responsible for ensuring the accuracy and propriety of all biﬂing‘s and shall
maintain all supporting documentation for the period specified below,

b. CITY will have the right to audit BANK’s monthly analysis and all supporting documentation
for the purposes of compliance with this AGREEMENT at any time during the term of this
AGREEMENT for a period of three years following the completion of services under this
AGREEMENT.

c. Upon reasonable notice from CITY, BANK shall boopera’ce fully with any audit of its billings
conducted by CITY and shall permit reasonable access to its books, records and accounts as may
be necessary to conduct such audits,

7. Successors and Assisnment

This AGREEMENT covers professional services of a specific and unique nature, except as
otherwise provided herein, BANK shall not assipn or transfer its rights in this AGREEMENT
nor delegate its obligations to perform any services to be performed without CITY’s prior written
approval and without an appropriate amendment to this AGREEMENT.

8. Change in Ownership or Control

BANK shall notify the Agreement Administrator, in writing, of any change in structure or control
of BANK. Change of structure of BANK will require an amendment to the AGREEMENT.

9. Use of Materials

a. CITY will make available to BANK such materials from its files as may be required by Bank
to perform services under this AGREEMENT. Such materials shall remain the property of
CITY while in BANK’s possession and shall be returned to City upon request and in no event
later than completion of work described herein. Work produced in accordance with this
AGREEMENT shall, upon termination of this AGREEMENT or completion of work under
this AGREEMENT, be returned to CITY. Unless BANK is required under applicable federal
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or state laws anu ..agtilaﬁons to refain copies, BANK shall mu‘uv,er to CITY any property of
CITY in its possession and any calculations, notes, reports, electronic files, or other materials
prepared by BANK in the course of performance of this AGREEMENT upon termination of
this AGREEMENT, completion of work under this AGREEMENT, or when requested by

CITY.

All original written or recorded data, documents, graphic displays, reports or other material,
which are originated and prepared for the City pursuant to this AGREEMENT shall be
“Work Made for Hire” and shall become the property of the CITY, The BANK hereby
asgigns all of its right, title and interest therein to the CITY. In addition, the CITY reserves
the right to use, duplicate and disclose, in whole or in part, in any manner and for any purpose
whatsoever, all such data, documents, graphic displays, reports or other materials delivered fo
the CITY pursuant to this AGREEMENT and to authorize others to do so.

10. Intellecinal Property

All right, tifle and interest in all intellectual property conceived or developed in the course
of, and for the purpose of, BANK’s work for CITY under this AGREEMENT shall be the
property of the CITY, Asused herein, the term “intellectual property” includes, but is not
limited to, all inventions, patents, copyrightable subject matter, copyrights, test data, trade
secrets, other confidential information  and software,

a,

BANK &shall not use or disclose any intellectual property conceived or developed in the
course of, and for the purpose of, BANK’s work for CITY, except: (i) intellectual property in
the public domain through no fault of BANK (i) intellectual property which BANK can
prove was received by him or her from a third party owing no duty to CITY, (iii) intellectual
property for which BANK has received express, written permission from the Agreement
Administrator for CITY, or from the Agreement Administrator’s designated agent, (iv) is
authorized or required to use or disclose under the terms of this AGREEMENT or as is
required by law.

BANK. shall promptly notify CITY, in writing, of all intellectual property. conceived or
developed in the course of, and for the purpose of, BANK’s work for CITY under this
AGREEMENT.

BANK shall assign and does hereby assign to CITY all right, title and interest to intellectual
property conceived or developed by BANK in course of, and for the purpose of, BANK’s
past and future work for CITY.

BANK shall cooperate in the execution of all documents necessary to protect CITY s
right to intellectual property under this AGREEMENT.

When requested by CITY, or upon the completion of each work assignment or upon
termination of this AGREEMENT, BANK shall return all documents and other tangible
media containing intellectual property developed by BANK during the course of, and for the
purpose of, this AGREEMENT, including all prototypes and computer programis.

When requested by CITY or upon termination of this AGREEMENT, BANK shall
promptly erase copes of all CITY intellectual property from BANK’s computers.

11. Nonuse of Intellectual Property of Third Parties

a. BANK shall not use, disclose or copy any intellectual property of any third parties in
connection with work carried out under this AGREEMENT, except for intellectual property
for which BANK has a license, or other authorization or permission. BANK shall
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indemmify and hol’ ’ 1TY harmless against all claims raI( agamst CITY based upon
allegations that BAtive has wrongfully used intellectual propeaty of others in  performing
work for CITY, or that CITY has wrongfully used intellectnal property developed by BANK
pursuant to this AGREEMENT.

b. BANK, at its own expense, undertakes and agrees to defend, indemnify, and hold harmless the
CITY, and of its Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from
and against all suits and causes of action, claims, losses, demands, and expenses, including, but
not limited to, attomey’s fees, experts’ fees and cost of litigation, damage or liability of any
nature whatsoever arising out of the infringement, actnal or alleged, direct or contributory, of
any intellectual property rights, including without limitation, patent, copyright, frademark, trade
secret, right of publicity and proprietary information right (1) on or in any design, medium,
matter, article, process, method, application, equipment, device, instrumentation, software,
hardware, or firmware used by BANK in performing the work under this AGREEMENT; or (2)
as a result of the CITY’s actual or intended use of any Work Product furnished by BANK under
this AGREEMENT. Rights and remedies available to the CITY hereinabove are cumulative of
those provided for elsewhere in this Contract and those allowed under the laws of the United
States, the State of California, and the City of Los Angeles. This provision shall survive
expiration or termination of this AGREEMENT.

c. Work Products are all works, tangible or not, created under this AGREEMENT including, but
not limited to, documents, materials, data, reports, manuals, specifications, artwork, drawings,
sketches, computer programs and databases, schematics, photographs, video and audiovisual
recordings, sound recordings, marks, logos, graphic designs, notes, websites, domain names,
inventions, processes, formula matters and combinations thereof, and all forms of intellectual

property.

12. Legal Reguirements

BANK shall secure and maintain all licenses or permits required by law and shall comply
with all ordinances, laws, orders, rules, and regulations pertaining to the work.

13. Representation and Warranty

BANK represents and warrants that the work shall be performed and completed in
accordance with generally accepted industry standards, practices, and principles applicable to
the work. Among other things, and without waiver of CITY’s other rights or remedies, CITY
-may require BANK fo re-perform any of said services which were not  performed accordance
with these standards. - BANK shall perform the remedial services at its sole expense. CITY's
representatives shall at all times have access to the work for purposes of inspecting same and
determining that the work is being performed in accordance with the terms of this
AGREEMENT.

i4. Confidentiality

All documents, data, reports, computer codes, or information (“INFORMATION”) that the CITY
provides to BANK during the term of this AGREEMENT, or that BANK has access to during the
term of this AGREEMENT shall be considered confi dennal and shall not be released or disclosed
by the BANK unless authorized by the CITY or required to do so by law or unless such
mformation is public by nature. BANK agrees that all documents or other information used
or reviewed in connection with BANK’s work for the CITY shall be used only for the purpose
“of carrying out City business and cannot be used for any other purpose.  Such  confidentiality
shall survive the termination of the AGREEMENT. '

Final, 11/25/08



15.

16.

17.

18;

19.

Release of Informati._. - . -

BANK shall not make‘public any such INFORMATION releases or otherwise publish any such
INFORMATION without prior written authorization from the Agreement Administrator.

Use of CITY’s Name and Seal

BANK shall not pubiish or use any advertising, sales promotion, or publicity in matters relating

to services, equipment, products, reports, and material furnished by BANK: in which CITY’s
- name is used, or its identity implied without the Agreement Administrator’s prior written consent

approval
Termination

CITY may terminate this AGREEMENT with or without cause by providing written notice
to BANK not less than ninety (90) days prior to an effective termination date. CITY’s only
obligation in the event of fermination will be payment of fees for approved services
incurred up to and including the effective date of termination. Bank shall assist in the orderly
and timely transfer of fumds and closure of services as requested by the  City.

Notices

Any notice or communication given under this AGREEMENT shall be effective when
deposited, postage prepaid, with the United States Postal Service and addressed to the ~ parties
as follows:

Client: Ms. Joya C. De Foor, CTP
City Treasurer
City of Los Angeles
200 N. Spring Sireet, Room 201, City Hall
Los Angeles, CA 90012

Bank: Mr. James M. Thompson
Sernior Vice President
Attn; Mark Hewlett
Wellg Fargo Bank, Government Banking
707 Wilshire Blvd., 11" Floor
Los Anpeles, CA 90017

Either party may change the address to which notice or communication is to be sent by
providing advance written notice to the other party.

Joint Drafting

Both parties have participated in the drafting of this AGREEMENT.
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N WITNESS THEREOF( - parties heéreto ‘have caused this HiSt‘l(" (uut to be ‘executed by their

respective duly authorized reyp. esentatives.

TREASURER, CITY OF LOS ANGELES

Joya C. De Foor, CTP
ot C. pddmn
70

Date / / CQ’D 08

Approved as to Form and Legality

Rocky Delgadillo, City Attorney

BL_\@{ Q_@,_,

Date \{)—’\" D%

Final, 11/25/08

WELLS FARGO BANK, N.A.

TRE 259

Print Name /284 C. /81057

—
Title__ ¢ ﬁﬁfé:/,aéw

Attest: Karen E. Kalfayan, City Clcrk

b V2.1
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Pricing Schedule




Attaschment 2

( : EXHIBIT C [
Wells Fargo Bank, N.A.
CITY OF LOS ANGELES, OFFICE OF THE TREASURER
2008 REQUEST FOR PROPOSALS BANKING SERVICES - PRICING SCHEDULE
Codes |Descriptions per Unit | Average Monthly | Average Monthly
{harge Volume Charge
000210 Negative Collected Balance - Assessment .00 0.00
000230(FDIC Assessment 0.05 0.00
010000 Accotint Maintenance ) EXvE 65 195,00
410000] Depository Plus $ub Account Maintenance 1.00 24 24,00
010020)2ero Balance Account Malntenance - Master 2.00 1 2.00
0100211Zero Balance Account Malntenante - Sub-Account 2,00 i4 28.00
010100 Ganeral Account Activity - Deblt Posting 0.03 420 . 12.60
010101 }General Account Activity - Credit Posting 0,40 8100 3240.00
D10305[HDA Statement - Automated - Network 0.00 11 0.00
010310 additional Paper Statements 0.00 28 0.00
020310{Facsimile Transmisslon 0.00 25 0.00
010320} DDA Statement - Custom 15.00 7 135.00
£10406] Account Analysis - Autornated - Network 0.00 1 000
010600 General Account Relatlonshlp Assfstance - inqulrles/Requests 0.00 4 0.00
010610 General Account Relattonshlp Assistance - Coples 000 .29 0.00
0500001Wholesale Lockbox Image Lbx Malntenace 62,50 pA 125,00
050000 ] whatesale Lockbox Auto Paper Lhx Maintenance 50.00 23 13150.00
050100 | Whetesale Lockbox Image Proc Per ltem 0.30 350 105.00
050100{wholesale Lockbox Autg Paper Proc Per item 0.27 45000 12150.00
05011 A Whelesale Lockbox Photocopy 0.27 30421 B213.67
05011F{ wholesale Lockbox Return Envelope With Remlittance Unassoclated 0,00 40881 0.00
050111 |wholesale Lackbox Delivery Preparation Charge 1.00 18 18.00
05021P [Whalesale Lockbox Negotlabliity Review 0.00 7650 0.00
05011p|Wholasale Lockbox Walk In Deposit 7.00 450 3150.00
05011P Wholesale Lockbox Balance Cks - Invoice 0.00 2143 0.00
050119 Jwholesale Lockbox Exceptlon Proc- Per Hem 0,30 23855 11977.50
050118 fwholesale Lockbox Image 0.30 1100 330,00
056132l wholesala Lockbox Detall Sorting - Rough Sort G.05 26280 1314.00
050114 wholesate L ockhox Detadl Sorting - Fine Sort Alphanumeric 0.05 980 49,00
050117 wholesale Lockbox Stapling - Attach Document .04 32652 1142.82
050121 jwholesale Lackbaox image Access Per ttem 0.03 352 10.56
050121 wholesale Lockbox Data Trans Per ltem 0.00 10775 0.00
050125 Wholesale Lackbox Data Capture - Alghanumeric Stngle Entry .01 1000000 8000.00
050134 | Wholesale Lockbox Merchant Card Processing 0,50 1107 553.50
050138 |Wholesale Lackbox Cash Payment Processing 200 1 200
05013FjWholesale Lockbox Non-Standard Processing 0.50 7370 3685.00
050130} Wholesale Lotkbox Eady Morning Clearing 0.00 5 0.00
050130\ Wholesale Lockbox Mid Morning Clearings 0.00 [ 0.00
050131 | Wholesale Lockbox 21-40 Acceptable Payees 0.06 445 26.70
050131} wholesale Lockbox 11-20 Acceptable Payaes 0.06 7735 464.10
030134)Whoalesale Lackbox Speclal Detall Assemnbly 0.09 3438 309,51
050134 Wholesale Lockbox Reassor W-0 Staples 0.00 452 0,00
050300|Wholesale Lockbox Deposlt Prep Per Deposit 106 1500 1500,00
050300{Lockbox Deposit 0.40 175 70.00
050320|Lotkbox Deposit Reportlng - Manual - Totat 20 0.00
{50321 ] Lockbox Deposit Reporting - Manual - Detail 16 000
050400 Lockbox nformation Dellvery - Automated - Malntenance 10.00 2 20,00
050401 |wWholesale Lockbox Data Tran Maint Ist Box 100,00 15 1500.00
050401{Wholesale Lockbox Non Business Day Trans 100.00 1 100.60{ "
050404 ockbox information Deflvery - Automated - Network 14 0.00
05041Zjieckbox Information Delivery - Manual - Bundied 1 0.00
050410 Lockbox Informatlon Delivery - Manuat - Postage 1.00 1974 1974.00
050413 }.ockbox Information Delivery - Manual - Courier/Messenger 1.00 0.00
050530{Lockbox Relect ttems - Unprocessable 0.28 10015 2503.75
1000001Branch Deposit 0.40 4043 1617.26
100807 |sranch Deposit - Defayed Processing 0,40 s 30,00
10001Z|Curr/Coln Dep/$100-BKG CTR-CA 0.01 11599 52,79
100012 Cure/Coin Dap/$200-QBD-ND-CA 0.01 2193 17.54
106040} 8ranch Coln and/or Currency Order - Manual 200 45 90.00,
100044| Coin Supplied / Roll -Box Bkg Ctr-CA 2.25 200 450,00

PRICING SCHEDULE - RFS BANKING SERVICES 2008




Attachment 2

PRICING SCHEDULE - RFP BANKING SERVICES 2008

i Wells Fargo Bank, M.A. 3
Codes |Pescriptions PerUnit Average Monthiy ¢ Average Monthly
Charge Volume Charge

100044} Coln Supplied/Rolk -Bkg Ctr-CA 0.10 299 28.50
100048 {Currency Supp/$100-Bkg Ctr-CA 0.01 413 330
100100 Vauit Deposit G.40 15 6.00
10012Z{Vauwit Deposited Cotn and Currency - Bundled 0.0 114343 686.06
100311 Vault Deposited Coin - Non-Standard Bag 1.75 125 218.75
100133 {Vault Deposited Coin - Fed Standard Bag 1.00 3388 3388.00
100115{Vauit Degoslted Currency ~ Fed Standard Strap 001 145307 B71.84
10014A{Vault Furnished Currency - Fed Standard Strap 0.0% 283 1.70
100141 |Vault Coin and/or Currency Order - Automated 1.00 41 41.00
100144{Coln Supp/Roll-Box-VI-CA 2.25 1704 '3834.00
100144 Coln Supptied-Per Roll-VIt-CA 0.10 883 88.30
100148 Vault Furnished Currency - Loose 0.01 110 0.66
100151 |Vault Deposit - Extended Hours 0.40 2298 919.20
100154 |Vault Deposlt - spectal 0.40 3400 1360.00
100200 |Cash Letter/ttem Proc Deposits 0.40 36 22,40
1002001CL Transmission Deposit 0.40 253 101.2¢
100209 Transmisslon Malntenance 0.00 1 0.00
100219{Encoded Checks-On-Us 0.02 78690 118035
100212|Encoded Checks - Lotal Clearinghause 0,03 71000 2130.00}
100213 |Encoded Checks - Local Fed 0.04 111530 3903.55
100214 |Encoded Checks - Other Fed 0.04 37254 137840
100227\ Unencoded Checks-Bundied 0.04 130630 5219.97
100229|IrD Deposited ltems .00 188987 0.00
100225} image Deposlted items .02 228220 5134.85
100230|Checks Deposlt Rejacts-CA 030 18 540
1002301 Checks Depostt Rejects>,B%-CA 0.3 0 .00
100249 Fixed Monthly Package Fee 0.00 1 0.00
100310]Non-LULS. Collection item - U.S. Dollar/Non-U1.5. Bark - Oulpoing 2400 2 400
10040CReturn tem Processing - Regular 0.75 2000 1500.00
100401 |Returns-Speclal Delivery a8 18 270
100401 FReturns-Alternate Charge .15 2% 3.15
100401 [Returns-Dup Advice 0.50 1g 8,00
100402 Return item Processing - Reclear tem 0.25 2000 500,00
100501 | Deposit Adjustment Processing - Coln and/for Currency 2.50 68 17000
100592} Deposht Adjustment Processing - Chetks 0.25 a5 23.75
101010}Special Depository Service - Armored Carrier Service 0.00
150100{Checks Pald - Regular 005 6800 340.00
150102 | Chacks Pald - Regular - Truncated 2.05 33 1.65
150322{Returned Checks ~ Prasented Without Issuance 3.50 1 3.50
150340{Non-Suffictent Funds {NSF) - Check Handling Fee 3.00 20 5000
1504001 Check ingulrles - Automated 0.35 17 5.95
150410{Bamtrac Stop Pay-Con Rt items .02 340 6.80
150410 Stop Pay Automated<= 12 Months 200 171 342.00
150410 5top Pay Automated> 12 Months 2,00 5 .06
150420{5top Payment - Manual 2.00 2 4.00
150500:Checks Cashed - Noa-Customer 0.00 666 080
150511 |Cashler's Check 0.00 4 2,06
150711 )Payable Through Draft Netification - Transmission 092 60000 1200.00
150799:PTD Rejected Electronlc Hems 5 0.00
1508B1iC|Check Supplies 0,00
151100 Check Soriing-Fine 0.03 2350 70.50
151200 |Paper Disbursement Information Delivery - Postape 0.00
151341 Check Retrieval - Photocopy - Automated 0.25 q 1.00
151342 fCheck Retrieval - Photocopy - Manual 0.25 30 7.50
151350{Check Imaging - Malntenance 0.00 10 0.00
1513521C0O Rom Per tmage 0.0z 62000 124000
1513511tmage Retriaval Direct 0,25 408 102.00
1513531Check tmage - Retrieval - CD-ROM 10.00 3 3000
200010 |Paper Disbursement Reconciliation Malntenance - Full 15,00 3 45,60
200020 Paper Disbursement Reconchiation Maintenance - Partial 15.60 11 165.00
200120|Paper Dishursement Reconciliation Processing - Partlat 0.03 63000 1890.00
2001211 Partial AR-Credit Per ttem 1300 0.06
200201 [Check issue Input-Transm Medla 0.00 12 0.06




Welis Fargo Bank, N.A.
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Attachment 2

Codes

200201
200301
200305
208993
230000
250000
250101
250101
250102
50102
2501407
250107
250120
250150
250200
250201
250300
250501
250504
25064D
2580703
250800
251070
251110
259999

2559953
255393
259999
259999
259959
307T7T
307TTT
307T¥TT

300010
300100
300222
300223
300522
350108
350113
350123
350300
350320
350412
350412
350551
350551
350560
350600
400050
400051
400051
400052
400053
400054
400055
400220
400221
400224

255259

30777TT]

Descriptions

Ful Ppay Input Par ftem Transm

Paper Disbursement Reconciliation Reports - Transmisslon

Paper Disbursement Reconcliiation Reports - Network

Undafined Paper Disbursement Reconclliation Services

ACH Monthly Malntenance

ACH LV-Monthiy Malntenance

Corporate On US Credits

Corporate Off US Credits

ACH LV On-US Items

ACH LV OFf-US Items

Consumer On US Credits

Consumar OFf US Credits

ACH Originated - Addenda Records

ACH Account Block or Fliter

ACH Recelved - Debit

ACH Received - Cradit

ACH Return item - Debit

ACH Input - Automated - Transmission

ACH Input - Autemated - Network

ACH Exception Processing - ftem Reversal

ACH Actlvity Reporting - Automated - Intraday - Detall

ACH Master File - Orlgination '

Speclal ACH Service - Notlfication of Change - Automated

ACH Software - Usage

ACH Optional Reports - Electronic

ACH Optional Reports - Fax

ACH {2ptional Reports - Mall

ACH Starwdard Reports - Mall

ACH Standard Reports - Electronic

ACH Standard Reports ~ Fax

Manual Assisted Fedwire - EFTPS

Scanner Maintenanca

RDS - Monthiy Malntenance

RDS - Monthly License Fee

RDS - image Processing

ED Malntenance - Receiving

EBI Origination Transmission - Direct

ED] Receiving Remittance Advising - Network

EDj Recelving Remittance Advising - Direct

EDI Remittance Advising-Network

Qutgoing Fedwire Transfer - Automated - Freeform Stratght-Through
Qutgoing CHIPS Transfer - Automated - Quaifled

Cutgolng Book Transfer - Automated - Freeform Straight-Through
Incoming Fedwire Transfer ‘

Incoming Book Transfer

Wire Advice - Phone

Wire Advice - Mall

Bank Malntenance Template Storage

Customer Maintenance Template Storage

Funds Transfer Investigation

Funds Transfer Software - Maintenance

Demestic Information Maintenance - Internet - Previous Day - Summary
Diract Previous Day Ext item

Direct Previous Day 5td Item .

Domestic Infermation Maintenance - Internet - Previous Day - Suramary/Detall
Domestic Information Malntenance - Intenet - Intraday - Summary
Domestic information Malntenance - Internst - Intraday - Detall
Domestic Informatlon Malntenance - Internet - Intraday - Summary/Detall
Domestic Reporting - Terminal/Network - Previous Day - Summary
Domastlc Reporting - Terminal/Metwark - Previous Day - Detail
Domestlc Reporting - Terminal/Network - intraday - Detall

PRICING SCHEDULE - RFP BANKING SERVICES 2008

Per Linig
Charge

0.03
5.00
5.00

15.00
15.400
0.01
a.01
0.01
0.01
G.o1
0.01
0.02
3.00
0.03
0.03
Q.50
5.00
5.00
3.00
10.00
0.02
0.59
0.00
4.00
0.00
0.00
0.00
0.00
0.00
3.00
0.00
0.00
0.00
0.05

10.00

0.05
3.00
3.00
1.00
250
1.00
2,00
0.25
025
0.25
15.00
0.00
10.00
0.01
0.00
10,00
10.00
0.0
10.00
10.00
0.05
1000

Average Monthly
Voiume

2500
21

171

17

91

20
140
21000
27000
157
68
100
1500
45

32

7000

Average Monthly
Cherge

75.00
105.00
15.00
.00
£0.00
30.00
0.17
0.9
0.20
1.00
230.00
870.00
3.14
204.00
3.00
45.00
22,50
25.00
45.00
96.00)]
10.00;
1540.00
20.00
0.00
0.00
0,00
0.00
0.00
.00
0.00
8.00
.00
0.00
0.0¢
450.08
0.00
0.00
10.00
.00
350.00
510.00
21.00
208
280.00
27.00
2.00
3,25
15,50
57.50
15.00
0,00
150.00
210.00
0.00
20,00
70.00
850.00
20,00
20.00
750,00
40.00

111884.93




} Wells Fargo Bank, N.A,

H Attachment 2
Codes [Pescriptions Per Unit Average Monthly { Average Monthly
Charge Volume Charge
The services listed above are specificaliy requested by the City of Los Angeles. If you
wish to propose additlonal services, please provide detailed descriptions and any
associated fees,
OTHER PROPOSED SERVICES Base on Estimate
0.00
Walls Fargo Bank is pleased to offer the City of Los Angles fixed pricing for 5 years 0.00
with option to review pricing for the next 5 years thereafter. 0.00
0,05,
1st Year 11188493 0.00
2nd Year 111884.93 0.00
3rd Year 111884,93 .00
4%h Year 111884.93 3.00
Sth Year 111884.93 600
0.60
Required Services 0.00
CEOC Fraud Fliter/8lock - Per ltem 0.25 090
ACH Wells Fargo NOC - Trans or Fax Advice 0.50 0.00
JARP Reglster Input CEO - itam Q.02 G.00
ARP Serial Sort Monthly Base 12.60 C.00
ARF Cks Returned With Statement - Per ftem 0.05 0,00
ARP Checks Patd - Fuli Recon 0.03 0.00
Positive Pay Monthly Base . 00D Q.00
Positive Pay Exception ltem 0.65 0.00
Posltive Pay Exceptlon ltem - CEQ image 0.25 0.0
Posltive Pay Exceptlon Checks Returned 150 .00
Payee Validation Standard ltem 0.01 0.06
CEO Event Nessaging - ARP Recon Verification 0.25 0.00
Cash Vauit Monthly Base Fee 0.00 0.00
CEQ E-Statement -Custom - Per tem 0.05 .00
Reverse Positivé Pay - CEC Image Refrival 0.0 0.00
Revarse Posltive Pay - Returned Hem 350 .00
Returned ftems Speclal instruction Monthly Base 0.25 0.00
Unencaded Checks - Bundied - Wells Fargo Breakdown 0.00
Checks Deposited - Branch/ Cash Vault - On Us Hems 0.03 0,00
Checks Deposited - Branch/ Cash Vault - WEB Afflllates 0.04 a.00
Chacks Deposited - Branch/ Cash Vauit - Local Clearllng 0.03 0.00
Checks Deposited - Branch/ Cash Vault - Reglonal .05 0.00
Checks Deposlited - Branch/ Cash Vauit - Transit 0.05 000
trmage Deposited items - Bundied - Wells Fargo Breakdown 0.00
Electronic Cash Letter - Wells Fargo ltems 0.02 0.06
Electronic Cash Letter -Non Weils Fargo tems 0.03 000
Electronic Cash Letter Ad)ustment 1.00 0.00
Electronic Deposited Check - Miler Re) 1.00 0,00
Electronit Deposited Check - File Error Reject 1.00 0.0
Remote Deposit - CEO Desktop Dapesit - Bundled - Weils Fargo Breakdown 0.00
besktop Deposit - Wells Fargo Items 0.03 0,00
Desktop Depolst - Non Wells Fargo items 0.06 0.0
Electronic Cash Letter -Non Wells Fargo items 003 0.00
Electronic Cash Letter Adjustment 1.00 0.00
Electronic Deposied Check - Micr Re} 1.0 0.00
Electronic Deposited Check - File Error Refect 1.00 0.00
Remote Deposit - CEQ Dasktop Deposit - Bundled - Welis Fargo Breakdown 0.00
Desktop Deposit - Wells Fargo items 0.03 0.00
Desktop Depoist - Non Wells Farge ftems 0.05 0.00
Wholesale Lockbox - Required Serviegs #REF]
CEQ Lockbox Reporting Per item 0.05 0.00
Wholesale Lockbox - Image Storage - Per [tem .04 0.00
Wholesale Lockbox - Document Scanned - Per ltem 0.03 0.00
Total HREF!

PRICNG SCHEDULE - RFP BANKING SERVICES 2008






'} Wells Fargo Bank, N.A,

Attachment 2

Cades

Descriptions

The services Hsted above are specifically requested by the City of Los Angales. If you
wish {0 propose additional services, please provide detafled descriptions and any
associated fees, ‘

QTHER PROPOSED SERVICES

Wells Fargo Bankis pleased to offer the City of Los Angles fixed pricing for 5 years
with optien to review pricing for the next 5 vears thereafter,

15t Year

2nd Yesr
3rd Year
4th Year
5th Year

Required Services
CEO Fraud Filter/Block - Per item
ACH Welis Fargo NOC - Trans or Fax Advice

|ARP Register Input CEO - ltem

ARP Serlel Sort Monthly Base

ARP {ks Returned With Statement - Per lfem

ARP Checks Paid - Full Recon

Positive Pay Monthly Base

Positive Pay Exception Jtem

Posltive Pay Exception ltem - CEOQ Image

Positlve Pay Exceptlon Checks Returned

Payee Validation Standard ltem

CEO Event Nessaging - ARP Recon Verlfication

Cash Vault Monthly Base Fee

{EO E-Statement-Custom - Per item

Reverse Positive Pay - CEO Jmage Retrival

Reverse Positive Pay - Returned ltem

Returned Iteras Special instruction Monthly Base
Unencoded Checks - Bundled - Weils Fargo Breakdown
Checks Deposited - Branch/ Cash Vault - On Us iterms
Checks Deposited - Branch/ Cash Vault - WFB Afflliates
Checks Deposited - Branch/ Cash Vault - Local Clearling
Cheeks Deposited - Branch/ Cash Vault - Reglonal
Checks Deposlted - Branch/ Cash Vault - Transit

image Deposited ems - Bundled - Wells Fargo Breakdown
Electronic Cash Letter - Wells Fargo ltems

Electronic Cash Letter -Non Wells Fargo items
Electronic Cash Letter Adlustment

Electronic Depostted Check - Micr Re)

Electronlc Depesited Check - File £reor Reject

Rermote Deposlt - CEC Desktop Deposit - Bundied - Wells Fargo Breakdown
Deskiop Daposit - Wells Fargo items

Peskipp Depolst - Non Wells Fergo ltems

Electronic Cash Letter -Non Wells Fargo Items
Eiectronic Cash Letter Adjustment

Electronit Deposited Check - Mictr Re)

Electronic Beposited Check - File Error Reject

Remote Deposit - CEO Desktop Deposit - Bundied - Wells Fargo Breskdown
Desktop Deposlt - Wells Fargo items

Desktop Depolst - Non Welis Fargo jtems

Wholesale Lockbox - Reguired Services

CED tockbox Reporting Per ltem

Wholesale Lockbox - Image Storage - Per em
Wholesale Lockbox - Document 5canned - Per ltem

Per Unit
Charge

111884.83
113884.93
111884.93
111884.93
111884.93

0.2%
€.50
0.02
12.00
0.05
0.03
0.0
0.65
0.25
1.50
.0z
0.25
.00
0.05
0.10
3.50
0.25

0.03
0.04
0.03
0.05
0.05

002
Q.03
1.00
1.00
1.00

0.03
0.06
0.03
1.00
1.00
1.00

0.03
0.06

0.05
0.04
0.03

Average Monthly
Volume

Base on Estimate

Total

Average Monthly

Charge

#REF!

HREF]

0.00,
0.00
0.00
0.00
0.00
200
0.00
.00
.00
.00
0.00
0.00
0.00
0.00
G.00
0,60
0.00
0.00
0.00
0,00
0.00
0.60
0.00
0.00
.00
0.00
0.00
Q.00
0.00
0.00
(.00
0.09
0.00
0.00
Q.00
0.00
0.00
0.00
0.00
0.00,
.00
0.00
0.00
0.00
0.00
0,00
0.00
D.oo
0.00
.00

0.00
0.00
0.00
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EXHIBIT D

Wells Fargo Bank Agreements for the City of Los Angeles

Acceptance of Services
ACH Origination Services
Wire Transfer Services Security Procedures Agreement
Account Recongiliation Plan ‘
Cash Letter

CheXstor™

Commercial Account Agreement

Commercial Electronic Office®™

Desktop Deposit — CEO?

Electronic Deposit

Image File Import

Information Reporting

Master Agreement for Treasury Management Services
Payment Authorization

Perfect Receivables

Positive Pay — Return Default

Receivables Manager

Returned Item Decisioning

Stops-Images-Search

Target Balance

WellsImage® CD

Wire Transfer Services



A P

e (
ACCEPTANCE QF SERVICES

New Agreement . ] Designation of Sweep Option
. (If checked, complete Part I, below, )

Each person signing this Acceptance of Services (“Acceptance”) certifies that:

(a) the company identified in the signature block of this Acceptance ("Company”} has received
and agrees to be bound by the Service Documentation, as defined in the Master Agreement
for Treasury Management Services between Company and Wells Fargo Bank, N.A.
(“‘Bank"), and any Sweep Option Company has designated in Part Il of this Acceptance;

{b) he or she has full authority to execute this Acceptance on behalf of Company, to enter into
other agreements with Bank for Treasury Management services now or hereafter offered by
Bank (each, a "Service"), and to amend, terminate or otherwise act on behalf of Company
with respect to each Service; and

{c) Compan_y’s use of any Service, including without limitation each Service that Company
commences using after the Effective Date of this Acceptance, confirms Company's
agreement to be bound by the Service Documentation relating to that Service.

[ A. DESIGNATION OF WELLS FARGO STAGECOACH SWEEP= OPTION, —]

Company designates the following Sweep Opﬁon {(check one hox only):

[ ] Wells Fargo Stagecoach Sweep, Preferred Option with secondary Wells Fargo
Stagecoach Sweep, Repurchase Agreement.

Wells Fargo Stagecoach Sweep, Preferred Option.

Welis Fargo Stagecoach Sweep, Repurchase Agreement with secondary Wells
Fargo Stagecoach Sweep, Preferred Option,

- Wells Fargo Stagecoach Sweep, Repurchase Agreement.

o 0Od

Wells Fargo Stagecoach Sweep, Money Market Fund. (Check one box 6nly.)
] -Caiifornia Tax Free Money Market Fund - Class A - Fund 29.
[} Treasury Plus Money Market Fund - Class A - Fund 453.
["] National Tax-Free Money Market Fund - Class A - Fund 452.

{1 100% Treasury Money Market Fund - Service Class - Fund 8.

TM-1528 Acceptance of Services with Alternative Money Market Sweep Funds Page 1of2
Revised 05-12-08



| B.  ADDITIONAL INFORMATION, ]

e Checking Account Number:

o Credit Sweep Option: [J Yes [} No LOC Number:

e Statements and/or Confirmations will be sent to Company by electronic means unless
otherwise requested by Company, Electronic means include Bank’s Commercial Electronic

Office®, facsimile and/or Secure E-Mail.

Agreed To and Accepted By:

Com pany:

By:

Name:

Title:

Effective Date:

© 2006 Wells Fargo Bank, N.A. All rights reserved.

TM-1526 Acceptance of Services with Alternative Money Market Sweep Funds Page 2 of 2
Revised 05-12-08 : '



( (
ACH ORIGINATION SERVICES
SERVICE DESCRIPTION
1. Introduction. This Service Description together with the other Service Documentation as’

defined in the Master Agreement for Treasury Management Services (“Master Agreement”)
between Wells Fargo Bank, N. A. (“Bank”), and the company identified in the signature block of
this Service Description ("Company”) dovern Bank’s ACH Originafion Services (“Services™) and
Company’s ACH security procedure election(s).

2. Description of Services. Bank’s Services enable Company to originate automated clearing
house (“ACH”) credit and debit entries (each, an "Entry”} in accordance with the National
Automated Clearing House Association Operating Rules (the "ACH Rules”). Company shall
mairitain one or more deposit account(s) at Bank or Bank’s affiliate (each, an “Account”), which
Bank may use to process such Entries. Company will transmit Entries to Bank using a data file
or batch release (each, a “File”) through the communications channel(s) to which Bank and
Company separately agree in writing. Bank will verify that Company has authorized, canceled
or amended a File or Entry solely by means of the security procedure(s} Company has elected
in this Service Description (each, the “Security Procedure”). When Bank acts with respect to an

. Entry as both-the originating depository financial institution (“ODF1I") and receiving depository
fmanc:lal institution (“RDFV"), as ODFI and RDFI are defined by the ACH Rules, the Entry is an
“on-us Entry.”

3. Conditions to Provision of Services, As conditéons to Bank’s provision of the Services,
Company shall (a) comply with the ACH Rules in effect from time to time and any applicable
local ACH rules; (b) maintain Company’s Accouni{s} in good standing; (¢} complete Bank's set-
up process for the Services; (d) in the case of Services requiring use of Bank's Commercial
Electronic Office® ("CEO®™), subscribe to Bank's CEO and (e) comply with such requirements
regarding hardware and software as Bank may from time fo time communicate to Company.
Company acknowledges that Entries may not be originated that violate the laws or regulations
of the United States including without limitation the regulations issued by the Office of Foreign
Assets Control. Company acknowledges that Bank has provided Company with a copy of the
ACH Rules as of the date of this Service Description and that Company is responsible for
obtaining and complying with any amendments to the ACH Rules.

4, Preparation of Entries and Files; Processing Schedules. Company shall prepare each File
in accordance with the ACH Rules and Bank’s Reference Guide for the Service. Bank will
process each File in accordance with Bank’s then current processing schedule and any
instructions regarding the date an Entry is to be settled that Company furnishes with the Entry
provided (a} Bank receives the File by Bank’s applicable cutoff time on a Business Day (as
defined in Bank’s Commercial Account Agreement) and (b) the ACH is open for business. Files
will be deemed received by Bank when the transmission of the File fo Bank is completed and
authenticated in compliance with the Security Procedure. If Bank recelves a File after Bank's
applicable cutoff time or on a day when the ACH is not open for business, the File will be treated
as having been received prior to Bank’s applicable cutoff time on the next Business Day on
which the ACH is open for business. Any transaction TYPE (deblt or credit) or SEC (standard
entry class) as defined in the ACH rules may, at Bank's option, be conditioned upon Bank's prior
approval. Upon notice to Company, Bank may modify the TYPE and SEC of fransactions Bank
will process for Company. ‘

ACH Origination Services {TM-1423)

Revised 03-15-07 .
Page 10f 8



inconsistency of Name and Number, If an Entry describes a receiver both by name and
identifying number, the RDFI may pay the Entry on the basis of the identifying number, even if
the number identifies a person different from the named receiver. If an Eniry describes the
RDFI both by name and identifying number, Bank, a gateway operator or another financial
institution handling the Entry may rely on the identifying number to identify the RDFI, even if the
identifying number refers to an institution other than the named RDFL.

Company’s Payment Obligations. As of the applicable settlement date, Company shall
maintain available funds in each Account sufficient to cover the credit Enfries originated against
that Account. If requested by Bank, Company shall maintain such available funds in the
Account(s) prior to Bank’s delivering the Entries o the ACH or gateway operator or Bank's
posting an on-us Entry. If Company fails fo comply with such request, Bank may refuse to send
the Entries to the ACH or gateway operator or to post an on-us Entry. Upon notice to Company,
Bank may place a hold on funds in any account at Bank or any affiliate of Bank that Company
owns in whole or in part suificient to cover Company's credit Entries. Bank may take such other
actions as it deems necessary or appropriate to ensure that Bank receives payment for
Company’s credit Entries. Company’s obligation fo pay Bank for each credit Entry matures at
the time Bank fransmits or otherwise delivers the credit Entry to the ACH or gateway operator or
posts an on-us Entry. Bank may debit an Account for credit Entries originated from that Account
on the applicable settlement date or at an earlier time upon notice to Company. Bank may,
where applicable, debit an Account for any correcting or reversing Entry originated by Company.
If there are insufficient funds in the applicable Account to cover such correcting or reversing
Entry, Bank may debit any other accouni(s) Company owns in whole or in part at Bank or any
affiliate of Bank.

Provisional Credit. A credit to Company's Account for an Entry is provisional unti Bank
receives final setflement for the Entry. If Bank does not receive final settiement, Bank is enfitled
o debit Company’s Account or any other accounis Company owns in whole or in part at Bank
or any affiliate of Bank for the amount of the Entry. Company shall pay any shorifall remaining
after such debit to Bank immediately upon demand. ,

Rejected Entries. Bank may reject an Entry or File if Company fails fo comply with the terms of
this Service Description. If Bank rejects an Entry or File, Bank will attempt to notify Company
promptly so that Company may cure the defect. Bank’s notice of its rejection of an Eniry or File
will be effective when given. Bank will have no liability to Company for rejecting an Entry or File,
not giving notice at an earlier time than the time provided for in this Service Description, or any
joss resulting from Bank's failure to provide notice. If Company requests that Bank repair an
Entry or File and Bank endeavors 1o do so, Bank shall not be liable for Bank’s failure fo make
the requested repair. Company will pay all charges and expenses Bank incurs in connection
with any repair.

Cancellation, Amendment, Reversal. Company has no right to cancel, amend or reverse an
Entry or File after its receipt by Bank. If Company requests that Bank cancel, amend or reverse
an Entry or File, Bank may, at its sole discretion, attempt to honor such request. Bank will have
no liability for its failure to give effect to Company’s request. Company will reimburse Bank for
any expenses, losses or damages Bank incurs in effecting or attempting to effect Company’s
request.

ACH Origination Services (TM-1423)

Revised 03-15-07

Page 2 of 8



10.

11.

12.

13.

14,

15.

Returned Entries. Bank will have no obligation to re-transmit a returned Entry or File to the
ACH or gateway operator, or to take any further action with respect to a returned on-us Entry, if
Bank complied with the terms of this Service Description with respect to the original Eniry or
Fite. Company shall reimburse Bank for any returned debit Enfries on the same day that -
Company receives notice of such returned Entry.

Reconstruction of Entries and Files. Company will retain sufficient records to permit it to
reconstruct each Entry and File it delivers to Bank for a period of five (5) Business Days after
the applicable settlement date and will'submit the reconstructed Entry or File to Bank upon
request.

Audit. Company grants Bank ongoing access to Company's Files and the right to audit
periodically such Files and Company's ACH processes and controls so that Bank can verify
Company’s compliance with this Service Description.

Bank’s Internal Risk Parameters. Bank establishes internal risk parameters to identify out-of--
pattem or suspect fransactions and protect Company and Bank from potential losses. These
parameters may include without fimitation limits on debit and credit settlements on a single
Business Day and/or over multiple consecutive Business Days. Bank reserves the right to pend
or delete a transaction, batch, or File in forward origination exceeding the applicable parameters
as Bank would if Bank had reason to believe same had not been duly authorized or should not
be honored for Company’s or Bank’s protection.

Company’s Agents. Company will certify to Bank the identity of any person Company has
authorized to act as its agent with respect to the Services. Any such person is authorized to,
without limitation, originate, receive, return, adjust, correct, cancel, amend and transmit Entries
and Files on Company's behalf and elect the security procedure used to authenticate
Company's Entries and Files. Bank shall be able to conclusively presume that such agency
continues until Bank receives, and has a reasonable opportunity to act on, written notice to the
contrary. Bank may rely on instructions received from such persons and need not make any
inquiries to confirm that the instructions are within the scope of the agency.

Currency Conversion.

15.1.  With respect to credit Entries Bank agrees to originate in the currency of a designated
foreign government or intergovernmental organization ("Foreign Currency”), Bank will
convert the amount to be fransfetred from U.S. dollars ("USD") to the Foreign Currency
at Bank’s sell rate for exchange in effect on the Business Day the Entry is transmitted by
Bank to the ACH or gateway operator, If the financial institution designated to receive
the funds does not pay the receiver specified in the Entry, or if the Entry is subsequently
determined to be erroneous, Bank will not be liable for a sum in excess of the amount of
the original Entry after it has been converted from the Foreign Currency to USD at
Bank’s buy rate for exchange at the time the Enfry is returned to Bank.

15.2. With respect o debit Enfries Bank agrees to originate in a Foreign Currency, Bank will
convert the amount of each Entry from the Foreign Currency to U.S. Dollars at Bank's
buy rate for exchange in effect on the settlement date of the Entry. If the financial
institution designated to receive the Entry subsequently returns it, Bank may charge the
applicable Account {or any other accounts Company owns in whole or in part at Bank or
any affiliate of Bank) for the amount equal to the value of the returned Entry, after Bank

ACH Origination Services {TM-1423)
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has converted the Foreign Currency to USD at Bank’s sell rate for exchange at the time
the Entry is returned to Bank. Bank will not be liable for a sum in excess of the original
amount of the Entry after conversion.

15.3. Bank will not be liable for any failure or delay by a gateway operator, any intermediary
financial institution, or the financial institution designated to receive the Entry in the
designated foreign country in processing or failing fo process any Entry Bank transmits
{o the foreign country, or for acts or omissions by a third party including without limitation
the delay or failure of any third party to process, credit or debit any Entry.

16.  Third-Party Sender Activities. If Company is a Third-Party Sender, as defined by the ACH
Rules, this Section shall apply to Company’s use of Bank's Services.

16.1. Prior to orlginating any Eniry on behalf of a customer of Company, Company shall (a)
notify Bank in writing of any other financial institution Company is using to originate
transactions as a Third-Party Sender and thereafter notify Bank before Company adds

“any new financiat institution for this purpose; (b) provide Bank with the information that
Bank determines Bank requires {o enable Bank to understand the nature of Company's
customer's business including without limitation the name, Taxpayer Identification
Number, business activity and geographic location of Company’s customer; (c) if
specifically required by Bank, obtain Bank’s written approval to initiate or continue to
initiate Entries for that customer, which approval Bank may rescind upon written notice
to Company; and {d) enter into a written agreement with that customer whereby that
customer agrees:

16.1.1. to assume the responsibilities of an originator under the ACH Rules and to be
bound by the ACH Rules as In effect from time to time;

16.1.2. entries may not be initiated in violation of the laws or regulations of the United
States including without limitation the regulations issued by the Office of Foreign
Assets Control;

16.1.3. fo grant Bank ongoing access to audit it and any ACH file that it has transmitied
to Company for transmission to Bank; and

16.1.4. Bank may at any time refuse {o process an entry for that customer.

16.2. Company represents and warrants to Bank that Company (a) has conducted due
- diligence with respect to each customer of Company for which Company is originating

transactions through Bank and determined that each such customer is engaged in a
legitimate business and that the type, size and frequency of transactions that each such
customer is originating is normal and expected for the customer’s type of business; and
(b) will, in accordance with reasonable cormmercial standards, monitor each customer's
business and transactions on an ongoing basis and notify Bank immediately if Company
identifies any unusual activity by Company’s customer.

17. Perfect NOC Service. If Company subscribes fo Bank's Perfect NOC Service, this Ssction will
apply. Bank maintains & database of Notifications of Change (each, a “NOC") that Bank
receives and uses this database to update Company’s Entries in accordance with the Service
options Company selects from time fo time. Bank will notify Company of each NOC that Bank
receives in connection with Company’s Entries.

ACH Origination Services (TM-1423)
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18.

19.

20.

21.

22.

: -, | ( -

Warranties. Company acknowledges that under the ACH Rules, Bank makes certain
warranties with respect fo each Entry. Company agrees to reimburse Bank for any loss Bank
incurs, including Bank's reasonable attorneys’ fees and legal expenses, as the result of a
breach of a warranty made by Bank in connection with any Entry Bank originates upon the
instructions received from Company, except to the extent that the loss resulted from Bank's own
gross negligence or intentional misconduct. '

Indemnification. Company acknowledges that under the ACH Rules, Bank indermnifies certain
persons. Company agrees to reimburse Bank for any loss Bank incurs, including its reasonable
attorneys’ fees and legal expenses, as the result of the enforcement of any such indemnity,
except to the extent that the loss resulted solely from Bank's own gross negligence or
intentional misconduct.

Termination. In addition fo the termination provisions contained in the Master Agreement,
Bank may terminate the Services immediately upon notice to Company if Bank determines in its
sole discretion that: (a) the number of returned debit Entries originated under this Service
Description is excessive; or (b) Company has breached a warranty provided under the ACH
Rules or otherwise failed to comply with the ACH Rules.

Survival. Sections 5, 6, 7, 15, 16, 18, 19, 20, 21 and 22 survive termination of the Services.

Description and Election of Security Procedure. The purpose of the Security Procedure is to
verify the authenticity of an Entry or File, not to detect an erroneous or duplicate Entry or File.
Company shall be responsible for any erroneous or duplicate Entry or File issued {o Bank in
Company's name.

22.1. Commercially Reasonable. Company has determined that the Security Procedure
Company has elected best meets Company’s requirements with regard to the size, type
and frequency of the Entries and Files issued by Company to Bank and that the
Security Procedure is commercially reasonable. Company refuses to have its Entries
and Files verified by any security procedure other than the Security Procedure Company
has elected in this Service Description.

22.2. Binding Instructions. Company agrees to be bound by each Entry and File, or request
to cancel or amend an Entry or File, whether or not authorized by Company, that is
issuted in Company’s name and accepted by Bank in compliance with the Security
Procedure.

22.3. Confidentiality. Company and Bank will preserve the confidentiality of the Security
Procedure, and any passwords, codes, security devices and related instructions
provided by Bank. If Company becomes aware of a breach, or suspecits that a breach

- may occeur, it wilt immediately notify Bank in a manner affording Bank a reasonable
opportunity to act on Company's notification.

22.4. Authorized Person(s). Company will promptly notify Bank in writing of the identity of
each person authorized to receive information regarding the Security Procedure (each,
. an “Authorized Person”) and when a person is no longer an Authorized Person, affording
Bank in each instance a reasonable opportunity to act on Company’'s nofification.
Company will establish and maintain effective internal procedures to safeguard against
unauthorized Entries and Files. Company warrants that no individual will be allowed to
initiate an Entry or File without proper supervision and safeguards.

ACH Origination Services (TM-1423)
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22.5. Election of Security Procedure. The Security Procedure Company has elected is:

Secure File Transport Security Procedure - Single-Facior Authentication. Secure
File Transport is Bank’s suite of secure Internet protoco! transmission methods that
meets Bank's minimum security standards for authentication and encryption. Bank will
authenticate each Entry and File transmitted to Bank in Company's name using an
agreed upon ID password combination or digital certificate.

XI Bank’s Internet ACH Service Security Procedure - Two-Factor Authentication,
Bank’s Internet ACH Service Security Procedure is an infernet-based method that meets
Bank's minimum security standards for authentication and encryption. Bank will
authenticate each Eniry and File released to Bank in Company's name using an agreed
upon ID password combination and a token card.

[l Connect Direct with Secure +, Connect Direct with Secure + is a method that meeis
Bank's minimum security standards for authentication and encryption. Secure+ is an
add-on fo Connect Direct to enhance security by means of Secure Socket Layer ("SSL")
or Transport Layer Security ("TLS"), Bank will authenticate each Entry and File
transmitted to Bank in Company’s name using an agreed upon ID password combination
and & token card. Connect Direct and Secure + are trademarks of Sterling Commerce.

[] Security Procedure Elected by Company’s Third Party Service Provider. Company
is utilizing a Third Party Service Provider ("TPSP”) as defined in the ACH Rules to
originate Entries and Files on Company's behalf. Bank will authenticate each Entry and
File transmitted to Bank in Company’s name in accordance with the security procedure
the Company's TPSP has elected. Company shall notify Bank of any change to
Company's TPSP in a manner affording Bank a reasonable opporiunity to act on the
information. Company’s TPSP is identified as:

Third Party Service Provider: Contact Person:

Telephone:; Fax:

] Non-Standard Securify Procedure. Company has refused to utilize any of the security
procedures described above and has elected to use the Security Procedure set forth in
Attachment B.

IN WITNESS WHEREOF, Company and Bank agree to and accept this ACH Origination Services
Service Description.

(“Company™) Wells'Fargo Bank, N.A. (“Bank”)

By: By:
Name: Name:
Title: Title:
Date: Date:

ACH Origination Services (TM-1423)
Revised 03-15-07
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Wire Transfer Services Security Procedures Agreement

Section 1 - Agreement

DINEW )
[ JREPLACEMENT  Account Number:

This agreement is made this dayof ___ .20 by and betwsen ("Company") and Wells Fargo Bank,
N.A. ("Bank"). By signing below or, if applicable, on the Acceptance of Services, Company acknowledges receiving
and agreeing to be bound by these ferms and conditions and those referred to in Bank's Wire Transfer Customer
Setup Form (the “Setup Form”™) and the Wire Transfer Services Agreement or the Master Agreement for Treasury
Management Services and Wire Transfer Services Description and, if applicable, the CEO Service Description.
Company understands that in any instructions to transfer funds by wire from accounts Company maintain at Bank
("Orders"), Bank may rely solely (i) on the account number of the person ("Beneficiary") who is to receive the wire
transfer rather than the Beneficiary's name, and (ii} if provided by Company, on the identification number of any
other financial institution through or to which the funds are to be transferred, rather than the name of the financia}
institution. Company agrees that it is bound by any Order, whether or not authorized; issued in its name and
accepted by Bank in compliance with the security procedure selected by Company.

Section 2 - Standard Security Procedures

21 Voice Initiated Orders. Bank's standard security procedures consist of confirming that the pérsanaﬂ
identification number ("PIN") that accompanies an Order corresponds with a valid PIN assigned to
Company on voice-initiated Orders. A PIN is required for all voice-initiated transfers.

2.2 Terminal Initiated Orders. Bank’s standard security procedures for terminal-initiated Orders (including
Orders placed via the Internet) consist of RSA SecurID® or other system security features offered by Bauk.

Section 3 - Additional Security Procedures for Specific Services. (Uniess designated as “optional”, the
Sollowing security procedures are required in addition to the Standard Security Procedures.)

31 Voice Initiated, Non-Repefitive Wires.

3.1.1 Telephone Verification Service: Noun-Repetitive Outgoing wire of § or more. By
indicating an amount Company has agreed that Bank will make a reasonable attempt to telephone a person(s)
designated by Company on the Bank’s most corrent Setup form, to verify that 2 voice-initiated, non-repetitive Order
is authorized if it exceeds the amount noted above. If Bank is unable to complete the call the Order will not be
processed. Bank will not telephone to verify a Repetitive Order. A “Repetitive Order” is an Order to Bank to pay a
specified amount of money to a previously designated Beneficiary at a previously designated beneficiary’s financial
institution.

3.2 Commercial Electronic Office Portal (CEQ @) Wire Transfer Service {or WellsNet Wire Transfer
Service.)

3.2.1  Availabillty of Self-Administration. If Company rtequests Self-Administration of Company’s
. access to the CEO, most of the set-up and administration of Company’s access to CEO services
(including the CEO Wire Transfer Service) will be performed by Company's Company
Administrator rather than Bank. Three levels of access authorization are available: Company
Administrator, Administrator and Operator. A *Company Administrator” has access o all
services Company receives through the CEO and is able to set up and administer access for other
Company Administrators, Administrators and Operators for all such services. An “Administrator”
has access to specific CEO services and can set up other Administrators and Operators for such
spectfic services. “Operators” are authorized to access.specific services and functions (for
example, the create/modify function or the verify function for wire transfer requests) within those
services, but they are not.authorized to set up or administer access for such services or finctions.
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3.3

3.2.2

3.2.3

32,11 No Self-Administration. If Company does not have Self-Administration, Company’s
designated security administrator will determine Operafors and the dollar limits per
transaction and per day assigned to each Operator and will communicate this information
to Bank. Bank will set up the Operators by assigning each a personal ID code.
Company’s security administrator will also be responsible for communicating any
changes in Operators or in Operator limits or authorization(s) to Bank. Company will
promptly report to Bank any lost or stolen token cards, '

3.2.1.2 Self-Administration. 1f Company has requested Self-Administration, Bank will assign a
Company ID code and will set up Company’s first Company Administrator by assigning
a personal ID code and password to be used when he/she first enters the CEO number.
He/She can then set up additional Company Administrators, Administrators or Operators.
Any Company Administrator; (a) can set up additional Company Administrators,
Administrators and Operators (issuing each a password that will be changed upon first
" entry to the CEO) and a personal ID code; (b) can reset passwords for all services; and (c)
shall be required to immediately disable access to the CEO for any Company
Administrator, Administrator or Operator who ceases to be 2 Company Administrator,
Administrator or Operator. An Administrator can sef up additional Administrators and
Operators and reset passwords for the specific service(s) he/she is set wp to access. Bank
will not know the password of any Company Administrator, Administrator, or Operator
‘except the initial password assigned to the first Company Administrator. Bank will give
each Company Administrator and Administrator a token card and a PIN, known only by
them individually and Bank.  Self-Administration will also allow a Company
Administrator or an Administrator to inifiate a request to Bank to reassign an existing
token card to another Company Adminisirator, Administrator or Operator.

3.2.1.3 Self-Administration with Dual Control. If Company has requested Self-Administration
with dual control, Bank will assign a Company 1D code and will set up Company’s first
two Company Administrators by assigning each a personal ID code and password to be
used when each first enters the CEQ. All actions that can be perfonned by a Company
Administrator or an Administrator in Section 3.2.1.2 will require that one Company
Administrator {or Administrator with appropriate function access) initiate the action and
a second Company Administrator (or Administrator with appropriate function access)
approve the action,

Token Cards, Bank will assign a token card to each Operator. The token card generates a random
and unique security code every minute. The code combines with a PIN to provide a unique
password (the "Passcode”) every minute, The PIN is set by each Operator individually upon first
fogon. The Passcode must be presented with each request fo access the Service and is used by
Bank to authenticate the identity of Company and/or the person originafing the request. Bank will
verify each request to access the Service by determining if the Passcode is valid for the associated
personal 1D code for the Operator and if the personal ID code used by the person requesting access
is the personal ID code of one of the persons Company has designated in writing as being
authorized such access. Bank has no obligation to confirm in any other way the identity of any
person making such a request,

Non-Repetitive Requests. Yor domestic and international non-repetitive wire transfer requests,
Operators who create/modify such requests additionally will be required to use a Password which
is initially provided to the Operator by Bank, or by a Company Administrator or Administrator if
Company has Self-Administration, and is changed by the Operator upon first logon,

Electronic Commerce/Payment Manager Services. {Check applicable box.)

331 [ Password - File Transmission (Non-Encrypted). This procedure requires that a unique

eight-digit code separately agreed upon in writing by Company and Bank be presented
with Company’s wire file. Company may be required to change the password on a
regular basis.
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3.3.2. X1 Secure File Transport (Encrypted) This procedure uses 128-bit SSL (Secure Sockets
Layer) encryption and requires the use of a transmission ID and a custonier selected
transmission password. Use of a Bank issued digital certificate is optional,

Section 4 — Additional Provisions

4.1

4.2

4.3

Separation of Operator Function. Bank strongly recommends that Company separate among Operators
using the Wire Transfer Service the ability to create/modify and to verify wire transfer requests. in order to
reduce Company’s risk of suffering a loss resulting from an unauthorized or fraudnlent wire transfers

Additional Actions by Bank. Any actions Bank takes to detect erronecus wire transfer requests, or any

_actions Bank takes beyond those described above in an attempt to detect unauthorized requests or

instructions will be taken at Bank's sole discretion. No matter how many times Bank takes these actions
they will not become part of Bank's standard procedures for attempting to detect such erroneous or
unauthorized requests or instructions, and Bank will not in any situation be liable for failing to take or to
correctly perform these actions.

Protection of Passwords, PINS, ete. It is Company’s responsibility to ensure that the ID codes,
passwords, token. cards, PINs, and Passcodes are known to, and used only by, parsdns who have been
properly authorized by Company to use the Wire Transfer Service. Bank, in its sole discretion, may cancel
or reissue any PIN it believes may have been compromised, including, without limitation, a PIN that has
never been acknowledged as having been received and any PIN that has been used by anyone other than the
intended authorized uger,

Section 5 - Customer Approvals - Signature(s) as required by certificate of anthority on signature card

Company Naine as it appears on Company’s account

Printed Name of Authorized Signer Printed Name of Authorized Signer
Signature Signature

X X .

Date Date

Section 7 - Bank Approvals

Bank Name RAU/CC/AU

Banker/Officer Name MAC

Banker/Officer Signature Fhone Number Date
X ( )

TM- 1441 Wire Transfer Security Procedure Agreement Page 3 of 3 February 21, 2006




ACCOUNT RECONCILIATION PLAN SERVICE
SERVICE DESCRIPTION

1. Introduction. This Service Description and the other Service Documentation as
defined in the Master Agreement for Treasury Management Services between Wells
Fargo Bank, N.A. (“Bank”), and the company identified in the Acceptance of
Services ("Company”) beiween Bank and Company govern Bank's Account
Reconciliation Plan (“ARP”) Services (each, a "Service").

2. Description of Services. Bank's ARP Services (a) store information about ltems
Company issues on demand deposit accounts that Company enrolis in the Services
(each, an "Account"); and (b) process'the information in accordance with the Service
option(s) that Company elects during the set up process for the Services and from
fime to time thereafter. Bank's User Guide for the Services details the Service
oplions. "ltem” is defined in Bank's Commercial Account Agreement.

3. Conditions to Provision of Services. As conditions to Bank’s provision of the
Services, Company shall (a) maintain Company's Account(s) in good standing; (b)
complete Bank's set-up process for the Services; and (c) in the case of Services
requiring use of Bank's Commercial Electronic Office® ("CEQ™), subscribe to Bank's

CEO.

4. Bank’s Obligations.  Bank will provide the Services in accordance with Bank's
User Guide for the Services and the Service Options Company selects from fime to
time.

5. - Company’s Obligations. If Company elects Bank’s full ARP Service, Company
will provide Bank with the issue date, serial number and dollar amount of each ltem
Company issues on the Account (the "issued check information”) using the
communication channel(s) Company elects. [f Company elects Bank's Deposit
Location Reporting Service, Company will provide Bank with a list of its location
numbers and names and may amend the list from time fo time by notifying Bank in
writing. ‘

6. Stop Payment Orders. |f Company uses the Service to place a stop payment
order on any ltem, Company understands that (a) Bank's Commercial Account
Agreement governs the siop payment order; (b) each stop payment order is subject
to Bank’s verification that the ltem described in the stop payment order has not been
paid; and (c) this verification may occur a minimum of ninety (90) minutes after the
time Company transmits the stop payment order to Bank.

TH-1408 Account Reconcifiation Plan Service Description Page 1 of 1
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Cash Letter Service Description

1. Description of Service. The Cash Letter Sexvice {the "Service"} is provided to corporate and commercial
customers and correspondent banks which deposit large volumes of checks.

2

2. Presentation and Deposit. Company may present cash letters (" Cash Letters") to Bank which contain pre-
encoded and properly endorsed U.S. dollar checks drawn on Bank or another domestic financial instirution
("Checks"), and which conform to all applicable requirements imposed by the Federal Reserve Banks or
contained in Bank's Cash Letter User Guide. Bank will deposit the aggregate amount of Checks contained in
a Cash Letter into Company's account with Bank designated in such Cash Letter in accordance with the
provisions of the account agreement governing the account.

3. Encoding Responsibilities. Company is responsible for accurately encoding the dollar anmiount on each
Check presented with a Cash Letter. The dollar amount and applicable paying bank or nonbank payor rout-
ing number must be printed on each Check in Magnetic Ink Character Recognition ("MICR"} numbers.
The form, content and placement of this MICR printing must conform to all applicable technical standards
established by the American National Standards Institute and the American Bankers Association {"Industry

Standards").

- 4. Service Charges and Collected Funds Availability for Reject ftems. Checks contained in Cash Letters

which are rejected by Bank's processing equipment because they have not been encoded in accordance with
Industry Standards, or which require repair and/or reentry ("Reject Items"), are subject to a per-Check
service charge. The service charge is assessed for those Reject Items exceeding one percent (1.0%) of the
total volume of items deposited in an individual Cash Letter. In addition, all Reject Items will be made avail-
able as collected funds one Business Day after they otherwise would have been made available under the
applicable collected funds schedule.

5. Liability; Indemnification. In addition to the limitation of liability and indemnification provisions set forth
in the Agreement, Bank will not be liable for, and Company will indemnify and hold Bank, its directors,
officers, employees and agents harmless from all loss, liability, claims, demands, judgments and expenses
paid or suffered or incurred by any such indemnified party arising directly or indirectly as a result of or in
connection with: {i} Bank's processing of photocopies of Checks from a Cash Letter, (ii) Bank's return
unpaid of any Check in a Cash Letter, (iii) Bank's not notifying Company of any returned Check that is
represented and then paid as provided in the Cash Letter User Guide, (iv) the late reclamation of any
s:_etumed Check caused by Bank's depositing the Check more than once in accordance with the Cash Letter
User Guide, (v) the late reclamation of any Check caused by the delay of another bank or financial institution,
(vi) Company's failure to accurately encode any Check in accordance with the requirements of Section 3 of
this Service Description, or (vii) any breach by Bank of encoding warranties under the Uniform Commercial
Code which is attributable to Company's failure to accurately encode any Check. Company acknowledges
that this indernnification shall survive termination of this Service.

Cash Letter Service Description - Revised 2/15/2002 @ 2002 Wells Fargo Banks. All rights reservad.



CheXstor*" Service Description

Description of Service. Company may elect to utilize Bank's CheXstor Service in connection with deposit
accounts which Company maintains at Bank {each an "account®). As part of this Service, Bank will
maintain microfilm records of all Items paid against the account for a period of seven years or any longer
period required by applicable law ("Record Period"). Canceled Items are shredded and recycled. As part of
this Service, Bank will provide a phdtocopy of any Itemn postéd against the account which Company requests
during the Record Period. Company may request a photocopy electronically via its personal computer or
by contacting Bank at the telephone number listed on Company's account statement for such purpose. If
Bank fails to provide Company with a copy of an Item Company requests during the Record Period, Bank
will reimburse Company for {and Bank's Hability will be limited to) any direct loss Company incurs as a
result of the Item's unavailability (not to exceed the amount of the Item). Bank will reqiiire Company to

substantiate any claimed loss.

Tid-1410 CheXstor Service Description - Revised 2/15/2002 © 2002 Wells Fargo Banks, All rights reserved,
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I. Terms Applicable to All Commercial Deposit Accounts

In this Commercial Account Agreement (“Agreement”), “Company” refers to the owner
or accountholder of a Wells Fargo bank commercial deposit account (“Account™), “Bank”
refers to the Wells Fargo bank at which Company’s Account is maintained. This Agreement
includes the following disclosures applicable to Bank’s commercial deposit accounts and
related services (each, a “Service”), that Bank has separately provided to Company: (i) the
schedule of Bank’s fees and other account-related informarion (the “fee and information
schedule™), (ii) the collection schedule, (iii) the funds availability policy, {iv) the privacy policy,
(v) the rate sheets for interest-bearing accounts, each as modified by Bank from time to time,
and (vi) any additional disclosures regarding Company’s Account that Bank may provide
to Company. Company is responsible for ensuring that each Authorized Signer is familiar
with this Agreement. Unless Company has instructed Bank in writing ro the contrary, Bank
may consider communications about Company’s Account from an Authorized Signer on
Company'’s Account as communications from Company. Company agrees to notify Bank
immediately in writing if any Authorized Signer’s authority has been terminated. This
Agreement replaces all prior agreements with Bank regarding Company’s Account other
than agreements regarding security interests in, or services utilizing, the Account. By signing
Bank’s signature card for Company’s Account or by using Company’s Account or a Service,
Company will be deemed to have agreed to this Agreement. Company should retain a copy
of this Agreement (and any information that Bank provides Company regarding changes to
this Agreement) for as long as Company maintains its Account with Bank.

HEl

In this Agreement, certain words have a special meaning and are therefore defined. Certain
terms and their definitions are found in this Section, and others are found in the text of this
Agreement,

Affiliate. :
An “Affliate” is a bank that is, dnectly or indirectly, a wholly or substantially owned

subsidiary of Wells Fargo & Company.

Authorized Signer.

An “Authorized Signet” is a person who has Company’s actual or apparent authority to
transact business on Company’s Account(s), whether or not such person has signed the
signature card or other documentation for Company’s Account(s). Bank may continue to
recognize an Authorized Signez’s authority until Bank has received and had a reasonable time
to act upon Company’s written modification or revocation of it.

Business Day.
A “Business Day” is every day except Saturdays, Sundays and federal hohciays

Collected Balance.
The “Collected Balance” is the Ledger Balance in Company’s Account less Deposit Float.

Commercial Deposit Account.

A “commercial deposit account” is any deposit account, other than one of Bank’s business
deposit accounts, that is not held or maintained primarily for personal, family or household
purposes. Examples of commercial deposit accounts include an account owned by an individual
acting as a sole proprietor, a partnership, a limited partnesship, a limited liability partnership, a
limited liability company, a corporation, a joint venture, a non-profit corporation, an employee
benefit plan or a governmental unit including an Indian tribal enticy.

Deposit Float.

“Deposit Float” is the toral dollar amount of Items deposited in Company’s Account for
which, based on the collection schedule used by Bank or the applicable Affiliate for this type
of account, Company’s Account has not yet been credited for purposes of calcu]atmg the

Collecred Balance.
S
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Deposited Item. S (
A “Deposited Item” is an Item (including a non-U.S. Item) that Bank cashes or collects for
Company or accepts for deposit to Company’s Account.

Investable Balance.
The “Investable Balance” is the Collected Balance in Company’s Account less (i} the portion
of such Collected Balance that Bank is required by law to hold in reserve at a Federa] Reserve

Bank and (if) other adjustments.

Itemn.

An “Item” includes a check, substitute check, purported substitute check, electronic item,
draft, demand draft, preauthorized draft, remotely created check, remotely created item,
remotely created consumer item, image replacement document or other order or instruction
for the payment, transfer, or withdrawal of funds {including a withdrawal slip), automatic
transfer, and electronic transaction {including a wire transfer, an ACH transfer and a Consumer
ACH Debit Entry), any written document created or authorized in Company’s name that
would be a check or draft but for the fact that it has not been signed, and a cash-in ticket or a
deposit adjustment or a photocopy or an image of any of the foregoing.

Ledger Balance.

The “Ledger Balance” is the balance in Company’s Account after all debits and credits for
the Business Day are posted.

Overdraft.

An “Overdraft” is any event that results in a negative balance in Company’s Account,

Paper [tem.
A “Paper Item” is an Item that is in paper form.

Service.
A “Service” is any service Bank provides to Company including without limitation any

Treasury Management Service.

Agreement to Arbitrate.

Except as stated in “No Waiver of Self~HeIp or Provisional Remedies” below, Company and
Bank agree, at Company’s or Bank’s request, to submit to binding arbitration all claims,
disputes and controversies between or among Company and Bank (and their respective
employees, officers, directors, atrorneys, and other agents), whether in tort, contract or
otherwise arising out of or relating in any way to Company’s Account(s) and/or Service(s}
and their hegotiation, execution, administration, modification, substitution, formation,
inducement, enforcement, default or termination (each, a “Dispute™).

Governing Rules.

Any arbitration proceeding will (i) proceed in a location selected by the American Arbitration
Association {(“AAA”") in the state whose laws govern Company’s Account; (ii} be governed by the
Federal Arbitration Act (Title 9 of the United States Code), notwithstanding any conflicting
choice of law provision in any of the documents between Company and Bank; and (iii) be
conducted by the AAA, or such other administrator as Company and Bank shall mutually
agree upon, in accordance with the AAA’s commercial dispute resolution procedures, unless
the claim or counterclaim is at least $1,000,000.00 exclusive of claimed interest, arbitration
fees and costs in which case the arbitration shall be conducted in accordance with the
AAAs optional procedures for large, complex commercial disputes (the commercial dispute
resolution procedures or the optional procedures for large, complex commercial disputes to
be referred to, as applicable, as the “Rules”). If there is any inconsistency between the terms
hereof and any such Rules, the terms and procedures set forth herein shall control. Any party
who fails or refuses to submit to arbitration following a lawful demand by any other party
shall bear all costs and expenses incurred by such other party in compelling arbitration of any
Dispute, Nothing contained herein shall be deemed to be a waiver by Bank of the protections
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afforded to it under 12 U.S.C, Section 91 or any similar applicable state law.

No Waiver of Self-Help or Provisional Remedies.

This arbitration requirement does not limit the right of either party to ( 1) exercise self—help

remedies including seroff or {ii) obtain provisional or ancillary remedies such as injunctive

relief or attachment, before, during or after the pendency of any arbitration proceeding. This
- exclusion does not constitute a waiver of the right or obligation of either party to submit any
. Dispute to arbitration or reference hereunder, including those arising from the exercise of the

actions detailed in (i} and (ii} of this subsection, :

Arbitrator Qualifications and Powers,

Any Dispute in which the amount in controversy is $5,000,000.00 or less will be decided by a
single arbitrator selected according to the Rules, and who shall not render an award of greater
than $5,000,000.00. Any Dispute in which the amount in controversy exceeds $5,000,000.00
shall be decided by majority vote of a panel of three arbitrators; provided however, that all
three arbitrators must actively participate in all hearings and deliberations. Each arbitrator
will be a neutral attorney licensed in the state whose laws govern Company’s' Account and
who has a minimum of ten years experience in the substantive law applicable to the subject
matter of the Dispute to be arbitrated. The arbitrator{s) will determine whether or not an
issue is arbitratable and will give effect to the statutes of limitation in determining any claim.
In any arbitration proceeding the arbitrator(s) will decide (by documents only or with a
hearing at the discretion of the arbitrator(s)) any pre-hearing motions which are similar to
motions to dismiss for failure to state a claim or motions for sumnmary adjudication, The
arbitrator(s) shall resolve all Disputes in accordance with the substantive law of the state
whose laws govern Company’s Account and may grant any remedy or relief that a court
of such state could order or grant within the scope hereof and such ancillary relief as is
necessaty to make effective any award. The arbitrator(s) shall also have the power to award
recovery of all costs and fees, to impose sanctions and to take such other action as deemed
necessary to the same extent a judge could pursuant to the Federal Rules of Civil Procedure,
the state rules of civil procedure for the state whose laws govern Company’s Account or other
applicable law. Judgment upon the award rendered by the arbitrator(s) may be entered in any
court having jurisdiction. The institution and maintenance of an action for judicial relief or
pursuit of a provisional or ancillary remedy shall not constitute a waiver of the right of any
party, including the plaintiff, to submit the controversy or claim to arbitration if any other
party contests such action for judicial relief.

Discovery.

In any arbitration proceeding, discovery will be permitted in accordance with the Rules. All
discovery shall be expressly limited to matters directly relevant to the Dispute being arbitrated
and must be completed no later than twenty {20) days before the hearing date and within 180
days of the filing of the Dispute with the AAA. Any requests for an extension of the discovery
periods, or any discovery Disputes, will be subject to final determination by the arbitrator(s)
npon a showing that the request for discovery is essential for the party’s presenration and that
no alternative means for obtaining information is available,

Class Actions and Consolidations.

Company and Bank agree that the resolution of any Dispute arising pursuant to the terms
of this Agreement shall be resolved by a separate arbitration proceeding and shall not be
consolidated with other Disputes or treated as a class. Neither Company nor Bank shall be
entitled to join or consolidate Disputes by or against others in any arbitration, or to include
in any arbitration any Dispure as a representative or member of a class, or to act in any
arbitration in the interest of the general public or in a private attorney general capacity.

Payment of Arbitration Costs and Fees.
The arbitrator(s) shall award all costs and expenses of the arbitration proceeding.

Miscellaneous.
To the maximum extent practicable, the AAA, the arbitrator(s), Company and Bank shall
take all action required to conclude any arbitration proceeding within 180 days of the Aling
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of the Dispute with t}Lu. AAA. The arbitrator(s), Company, or vank may not disclose the
existence, content or results thereof, except for disclosures of information by Company or
Bank required in the ordinary course of business, by applicable law or regulation, or to the
extent necessary to exercise any judicial review rights set forth herein. If more than one
agreement for arbitration by or between Company and Bank potentially applies to a Dispute,
the arbitration agreement most directly related to Company’s Account or the subject matter of
the Dispute shall control. This arbitration agreement shall survive the closing of Company’s
Account or termination of any Service or the relationship between Company and Bank.

- !

Mailing Statements and Other Account-Related Information to Company.

* Except as expressly provided otherwise in this Agreement, Bank will mail (or otherwise make
available to Company) statements for Company’s Account and notices and other information
regarding Company’s Account or any Service (collectively, “Account-Related Information™)
to the postal or electronic address reflected in Bank’s records for Company’s Account. Any
statement or Account-Related Information will be deemed to have been sent to Company
on the first Business Day following the date on it. A statement or other Account-Related
Information that is held for Company to pick up will be deemed to be delivered to Company
" at the time that Bank makes it available for pick up.

Company’s Obligation to Review Statements and Other Account-Related Information and
to Notify Bank of Errors.

Company agrees to promptly and carefully examine each statement for Company’s Account
and any other Account-Related Information and any paid ltems that are returned with {or
described in) the statement and any other Account-Related Information and to promptly
notify Bank of, and reimburse Bank for, any erroneous credit to Company’s Account. Within
thirty (30) days after Bank mails or otherwise makes the statement or other Account-Related
Information available to Company, Company will notify Bank of any claim for credit or
refund due, for example, to an erroneous or unauthorized debit, a missing signature, an
unauthorized signature, or an alteration (each, an “unauthorized transaction”). Within six
(6) months after Bank mails or otherwise makes the statement or other Account-Related
Information available to Company, Company will notify Bank of any claim for credit or
refund resulting from a forged, unauthorized, or missing endorsement. Such notification is to
be made by (i) calling the telephone number listed on the statement for Company’s Account
or in the other Account-Related Information for such purpose and {(ii) submitting a written
report to Bank as soon as possible, bu, in any event, within the timeframes specified above. If
Company fails to notify Bank within the timeframes specified above, the balance shown on the
statement for Company’s Account or other Account-Related Information will be conclusively
presumed to be correct, and Company will be deemed to have released Bank from all liability
for the Items charged to Company’s Account and for all other transactions covered by the
statement or other Account-Related Information. In addition, if Company fails to notify
Bank of an unauthorized transaction on Company’s Account within thirty (30) days after
Bank mails or otherwise makes the statement for Company’s Account or other Account-
Related Information describing the unauthorized transaction available to Company, Bank
will not be liable to Company for any unauthorized transactions on Company’s Account by
the same person that could have been prevented if Company had complied with Company’s
obligations under this subsection. If Company notifies Bank of any claim for credit or
refund later than required by this subsection, Bank may assert, at Company’s request and
on Company’s behalf, any claim against a third party thar Bank determines in Bank’s sole
discretion is permitted under the laws governing Company’s Account or applicable rule.

Returned, Unclaimed Statements or Other Account-Related Information.

Unless otherwise prohibited by the laws governing Company’s Account, {i) if two or more
statements for Company’s Account are returned, Bank may discontinue sending statements
for Company’s Account and other Account-Related Information to Company until Company
provides a valid address to Bank; (ii) Bank may destroy statements for Company’s Account
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and orher Account-Related Information that are sent to Company and returned to Bank
as undeliverable; and (iif) if Bank holds the statement for, Company’s Account or other
Account-Related Information for Company to pick up and the statement remains unclaimed
for sixty (60) days, Bank may send the statement to the address reflected in Bank’s records for
Company’s Account or destroy jt.

Address Changes for Statements for Company’s Account and Other Account-Related
Information.

Company may instruct Bank to change the address to which Bank mails (or the means
by which Bank otherwise makes available) statements for Company’s Account and other
Account-Related Information at any time. Bank may act on any such instruction purportedly
made on Company’s behalf within a reasonable time after Bank receives such instruction,
Unless Company instructs Bank otherwise, Bank may in its sole discretion change the address
only for the Account(s) Company specifies or for all or some of Company’s other Accounts
with Bank. Bank may change Company’s address of record if Bank receives an address
change notice from rhe U.S. Postal Service or if Bank receives information from a third party
in the business of providing correct address information that the address in Bank’s records no
longer corresponds to Company’s address.

Notices and Other Mail.

Any notice Company sends Bank will not be effectwe until Bank actually receives it and
has a reasonable opportunity to act on it. If there is more than one Authorized Signer on
Company’s Account, Bank may send statements and other Account-Related Information
to any one of them (unless Company has otherwise instructed Bank in writing). Company
assumes the risk of loss in the mail. Any notice Bank sends Company will be effective when
mailed or otherwise made available to Company.

Electronic Communications.

If Company provides Bank with an electronic address to which Bank may send electronic
communications, Company agrees that Bank may send to Company by electronic
communication any information that the laws governing Company’s Account require be sent
to Company in writing, provided such electronic communication does not violate the laws
governing Company’s Account. “Electronic communication™ means a message transmitted
electronically in a format that allows visual text or images to be displayed on equipment such
as a personal computer monitor,

Protection Against Unauthorized Items.

Company acknowledges that there is a growing risk of losses resulting from unauthorized
Items. Bank offers Services that provide effective means for controllmg the risk from
unauthorized Items. These Services include:

»  Positive Pay, or Positive Pay with Payee Validation, or Reverse Positive Pay (each
offered by Bank in conjunction wirh Bank’s Account Reconciliation Plan Service);

+  ACH Fraud Filter; and

*  Payment Authorization Service.

If Bank has expressly recommended that Company use one or more of these Services (or any
other Service related to fraud prevention that Bank offers after the date of this Agreement), and
Company either decides not to use the recommended Service or fails ro use the recommended
Service in accordance with the applicable Service Description or other Bank documentation
applicable to the Service, Company will be treated as having assumed the risk of any losses
that could have been prevented if Company had used the recommended Service in accordance
with the applicable Service Description or applicable documentation.

Lost or Stolen Paper Items; Unauthorized Items.

If any of Company’s unissued Paper Itemns has been lost or stolen, or if Company learns

that unauthorized Items are being issued on Company’s Account, Company agrees to notify

Bank at once. To the extent that Company’s failure to so notify Bank hampers Bank’s ability
9
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to prevent loss, Bank wul be relieved of any liability for such fooass. Upon receipt of any
such notice, Bank may at its sole discretion and without any liability to Company take one
or more of the following actions: (i) close Company’s Account and open a new account for
Company; (ii) dishonor any Paper Item Company or an Authorized Signer has indicated
may have been lost or stolen (unless Company or an Authorized Signer subsequently has
instructed Bank to honor such an Irem); or (iii) pay any Paper Item presented for payment
on Company’s Account, provided Company has instructed Bank to pay such Paper ltem
and given Bank the number of that Paper Item. If Bank opens a new account for Company
and Company has authorized a third party to automatically make regular deposits to or
withdrawals from Company’s Account {such as wire or ACH transfers), Bank shall have no
liability to Company if Company does not receive any regularly scheduled deposit ot if a
regularly scheduled payment is not made for Company due to Company’s failure to notify
that third party in a timely fashion of the number of Company’s new Account.

Preventing Misuse of Company’s Account.

Company agrees to take reasonable steps to ensure the integrity of Company s internal
procedures with respect to Company’s Account and Items drawn on Company’s Account or
deposited to it. To help prevent embezzlement and protect Company’s business assets, Bank
recommends Company:

«  Assign responsibilities for Company’s Account to multiple individuals. Those who
reconcile statements for Company’s Account should be different from those who
issue Items drawn on Company’s Account.

= Reconcile statements for Company’s Account as received and notify Bank
immediately of any problem.

«  Contact Bank immediately if Company does not receive the statement for
Company’s Account when Company would normally expect to.

»  Watch for Paper Items cashed out of sequence or made out to cash. These are
classic red flags for embezzlement.

»  Secure Company’s supply of Paper Items at all times. Stolen Paper Items are a
comimon method of embezzlement.

-+ Periodically reassign accounting duties such as reconciling Company’s Account or
making a deposit.

«  Review transaction activity on Company’s Account for unexpected fluctuations.
For example, compare the percentage of cash deposits to total deposit size.
Most businesses will maintain a constant average, A large fluctuation might
indicate embezzlement.

*+  Destroy any Paper Item that Company does not intend to use.
»  Use tamper-resistant Paper Items at all times,

»  Notify Bank immediately when an Authorized Signer’s authority ends so that
his/her name can be removed from all signature cards and Online Banking access,
and any Cards that Bank has issued to him/her can be cancelled.

« Do not sign blank Paper Items.
»  Obtain insurance coverage for these risks.

Investigation by Bank; Company’s Agreement to Cooperate.

Bank shall investigate any transaction Company has reported to Bank as unauthorized (2
“Claim of Unauthorized Transaction”). Company agrees to (i) submit Company’s Claim of
Unauthorized Transaction in writing to Bank by completing or obtaining a declaration under
penalty of perjury describing Company’s Claim of Unauthorized Transaction (in an affidavit
form approved by Bank, if so requested); {ii} file a police repore; (iif) complete and return
to Bank any documents requested of Company; and (iv) in all respects cooperate fully at
Company's expense with Bank in Bank’s investigation of Company’s Claim of Unauthorized
Transaction.
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Standard of Care.
Bank will meet its standard of care for Company’s Account by exercising ordinary care in the

transaction at issue. When Bank takes an Item for processing by automated means, “ordinary
care” does not require Bank to examine the Item. In all other cases, “ordinary care” requires
only that Bank follow standards that do not vary unreasonably from the general standards
followed by similarly situated banks. Bank’s policies and procedures are general internal
guidelines for Bank’s use and do not establish a higher standard of care for Bank than is
otherwise established by the laws governing Company’s Account. A mere clerical error or
an honest mistake will not be considered a failure of Bank to perform any of its obligations.
If Bank waives any of its rights as to Company or Company’s Account on one or more
occasions, it will not be considered a waiver of Bank’s rights on any other occasion.

Limitation of Liability; Indemnification.

Whether in connection with Company’s Account or a Service, in no event w111 either party
to this Agreement or its respective directors, officers, employees, or agents be liable to the
other party for any special, consequential, indirect or punitive damages, whether any claim
is based on contract or tort or whether the likelihood of such damages was known to either
party. The foregoing limitation of liability will not apply where expressly prohibited by the
laws governing Company’s Account. Bank will not have any liability to Company if there are
insufficient available funds in Company’s Account to pay Company’s Items due to actions .
taken by (i) Bank in accordance with this Agreement or (i) any third party. Except to the
extent that Bank fails to exercise ordinary care or breaches this Agreement, Corapany agrees
to indemnify and hold Bank and its directors, officers, employees and agents harmless from all
claims, demands, losses, liabilities, judgments, and expenses (including their attorneys’ fees
and legal expenses) arising out of or in any way connected with Bank’s performance under
this Agreement, Company agrees this indemnification will survive the closing of Company’s
Account and the termination of any Service.

Adverse Claims.

If any person or entity makes a claim against funds in Company’s Account, or if Bank believes
that a conflict exists between or among the Authorized Signers on Company’s Account or that
there is a dispute over matters such as the ownership of Company’s Account or the authority
to withdraw funds from Company’s Account, Bank may, without any liability to Company,
take one or more of the following actions: (i) continue to rely on Bank’s records to determine
the ownership of or the identity of the Authorized Signer(s) for Company’s Account; {ii)
honor the claim upon receipt of evidence satisfactory to Bank to justify such claim; (iii)
‘freeze all or a part of the funds in Company’s Account until the dispute is resolved to Bank’s
satisfaction; (iv) close Company’s Account and send a check for the available balance in
Company’s Account payable to Company or to Company and each claimant; or (v) pay the
funds into an appropriate court.

Legal Process.
Bank may accept and act on any legal plocess it believes is valid, whether sewed in person,

by mail or by electronic notification, at any location of Bank. “Legal process” includes a
levy, garnishment or attachment, tax levy or withholding order, injunction, restraining order,
subpoena, search warrant, government agency request for information, forfeiture, seizure,
or other legal process relating to Company’s Account. Any such legal process is subject to
Bank’s security interest and right of setoff. Bank will not notify Company of a grand jury
subpoena affecting Company or Company’s Account.

“Freezing” Company’s Account,

As part of Bank’s loss prevention program, when Bank suspects that irregular, unauthorized,
or unlawful activities may be occurring in connection with Company’s Account, Bank may
“freeze” (or place a hold on) the balance in Company’s Account {and in other Account(s)
Company maintains with Bank) pending an investigation of such suspected activities. If
Bank freezes Company’s Account, Bank will give any notice required by the laws governing
Company’s Account.
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Force Majeunre. (‘ (

Neither party to this Agleement shall be deemed to be in default of any of its obligations under
this Agreement if its performance is delayed, hindered or becomes impossible because of any
act of God or of any public enemy, hostilities, war (declared or undeclared), guerilla or terrorist
activities, act of sabotage, blockade, earthquake, flood, landslide, avalanche, tremor, ground
movement, hurricane, storm, explosion, fire, labor distarbance, riot, insurrection, strike,
sickness, accident, civil commotion, epidemic, act of government or its agencies or officers,
power interruption or transmission failure or any cause beyond the control of either party.

Company’s Insurance Coverage.

Many businesses carry special insurance for employee fraud/embezzlement. If Company does,
Bank reserves the right to require Company to file a claim with its insurance company before
making any claim against Bank.In such event, Bank will consider Company’s claim only after
Bank has reviewed Company’s insurance company’s decision, and Bank’s liability to Company,
if any, will be reduced by the amount Company’s insurance company pays Company.

A federal law, known as the “Check Clearing for the 21st Century Act” or “Check 21,” took
effect on October 28, 2004. This law provides for an instrument called a “substitute check.”
A substitute check contains an accurate copy of the front and back of the original draft and
bears the legend: “This is a legal copy of your check. You can use it the same way you would
use the original check.” As noted in the legend, a substitute check is the same as the original
" draft for all purposes, including proving that Company made a payment. Any Paper Item
Company issues or deposits that is returned to Company may be returned in the form of
a substitute check. Even if Company has cancelled Items returned with the statements for
Company’s Account, Bank may in its sole discretion withhold substitute checks therefrom.
Company agrees Company will not transfer a substitute check to Bank, by deposit or
otherwise, if Bank would be the first financial institution to take the substitute check, unless
Bank has expressly agreed in writing to take it.

General.

Unless otherwise agreed in writing, Bank may, without inquiry, accept a deposit to Company’s
Account at any time, from any person or entity, made in any manner including without
limitation a deposit based on an image of an Item. Bank may also refuse to accept all or any
patt of any deposit. Bank may require that Company deposit an Item that is made payable to
Company to Company’s Account, instead of permitting Company to cash the Item. Bank is
not responsible for a deposit until a Bank employee has received and verified it. The receipt
received at the time of deposit is not evidence that a deposit has been verified. Bank may
reverse or otherwise adjust any credit Bank believes it has erroneously made to Company’s
Account at any time without prior notice to Company.

Collection Items.

Bank may, in its sole discretion and with notice to Company, handle a Paper Item as a
collection Item, instead of as a deposit. This means Bank sends the Item to the issuer’s bank
for payment and credits Company’s Account for the Item when Bank receives payment for the
Item. If the Item is returned unpaid, Bank will return the Item to Company.

Endorsements.

This subsection applies if an endorsement is necessary for the transfer or negotiation of an
Item. Company authorizes Bank to supply Company’s endorsement on any Item Bank takes
for collection, payment or deposit to Company’s Account. Company also authorizes Bank
to collect any unendorsed Item that is made payable to Company without first supplying
Company’s endorsement, provided the Item was deposited to Company’s Account. Bank may
refuse to pay any Item or accept any ltem for deposit or collection unless Bank is able ro verify
to its satisfaction that all of the necessary endorsements are present on the Item, For example,
Bank may require that all endorsers be present at the time that an Item is presented ro Bank
for payment or accepted for deposit or collection.
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Material Appearing on the Back of Paper Items; Legends on Paper Items.

Company is responsible for losses incurred by any person that cashes or accepts Company’s
Paper Items for deposit, if: (i) the Joss is due to a delay in the return of the lrem; and (i)
the delay is caused by material appearing on the back of the Item when it was issued or
transferred by Company. This material may include, but is not limited to, carbon bands,
blacked out areas, and printed or written text or numbers. Company is responsible for all
losses, claims, damages or expenses that result from a restrictive legend or notation on

Company’s Paper Items,

Breach of Warranties,

If Company breaches any warranty Company makes under the laws governing Company’s
Account or rule with respect to any Item, Company shall not be released or otherwise
discharged from any liability for such breach so long as Bank notifies Company of the breach
within 120 days after Bank learns of the breach. If Bank fails to notify Company within this
120-day period, Company shall be released from liability and discharged only to the extent
Bank’s failure to notify Company within such time period caused a loss to Company.

‘When Deposits are Credited to Company’s Account.

Al over-the-counter deposits or ATM deposits to Company’s Account which are received
before Bank’s established cut-off time on any Business Day will be credited (and will be
considered deposited) to Company’s Account as of the close of business that day, and will
be reflected in that day’s Ledger Balance for Company’s Account. All other deposits (such as
cash letter or lockbox) will be processed in accordance with the written agreéments governing
such deposits ot, if there is no written agreement, banking practice. All deposits received after
Bank’s established cut-off time on a Business Day or at any time on a day which is not a
Business Day will be credited (and will be considered deposited) to Company’s Account at
the end of the next Business Day. Deposits placed in one of Bank’s “night depositories” before
the established deadline on any Business Day will be credited to Company’s Account at the
close of business on that same day. All other deposits placed in the “night depository” will be
credited to Company’s Account at the end of the next Business Day.

Use of Funds,

Company’s use of funds deposited to Company’s Account will be governed by Bank’s
separately disclosed collection schedule and, if Company’s Account is a checking account,
funds availability policy. Bank’s collection schedule describes when deposits of Items that
satisfy certain criteria will be considered collected. A fee may be charged in connection with
any use of uncollected funds permitted by Bank. The then-current rate will appear on the
staternent for Company’s Account. Bank’s funds availability policy describes when funds
deposited to Company's checking Account will be available to be used for all purposes. Banl
may change its collection schedule and funds availability policy from time to time without
-prior notice to Company. :

Deposits at Affiliates.

Company may make deposits to Company’s Accourit(s) at an Affiliate, provided the Affiliate
agrees. If Company makes a deposit to Company’s Account at an Affiliate, that Affiliate’s
collection schedule and funds availability policy will determine when the funds deposited to
Company's Account will be considered collected and available.

Deposits of Non-U.S. Items.

Bank may refuse to accept for deposit or collection an Item that is payable in currency other
than US. dollars or an Ttem that is not drawn on a financial institution chartered in the United
States {each, a “non-U.5. Irem”). If Bank accepts a non-U.S, Item for deposit to Company’s
Account or collection, Company accepts all risk associated with foreign currency fluctuation
(exchange rate risk) and any late return of the non-U.S. Item. Company agrees Bank may use
Bank’s current buying and selling rate, as applicable, when processing a non-U.S, ltem and .
may recover from Company’s Account any loss Bank incurs as a result of processing such an
Item for Company. Bank reserves the right to place longer holds on non-U.S. Irems than the
timeframes specified in Bank’s funds availability policy for Deposited Items.
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Acts and Omissions og Vther Financial Institutions. (

Bank is not liable for the insolvency, neglect, misconduct, mxstake, or default of another bank
or person, or for the loss or destruction of a Deposited Item or of a notice of nonpayment
relating thereto. If a Deposited Item is lost or misrouted during the collection process: (i) Bank
shall have no responsibility to Company for the actions or inactions of any collecting bank;
(ii) Bank say charge Company’s Account for the amount of the Deposited Item {and reverse
any interest that may have accrued to Company’s Account in connection with the Deposited
Item); and (iii) Company agrees to cooperate with Bank in recreating the Depesited Item.

Deposited Items Returned.

Bank has the right to charge back to or otherwise debit any of Company’s Account(s) for any
Deposited Ttem that is returned (and to reverse or recover any associated interest that may
have accrued), even if Company has made withdrawals against it. This right of charge back
or debit is not affected by the expiration of any applicable midnight deadline, provided Bank
does not have actual knowledge that such deadline has expired or, having such knowledge,
Bank concludes that (i) the Deposited Item is returned in accordance with the laws governing
Company’s Account or. a rule (including a clearing house rule); or (i) Bank has received a claim
that Company has breached a warranty made in connection with the Deposited Item. Bank
has the right to pursue collection of such Deposited Item, even to the extent of allowing the
payor bank to hold the Deposited Item beyond the midnight deadline in an attempt to recover
payment. Bank may redeposit a returned Deposited Item and re-present it for payment by any
means (including electronic means), unless Bank has received instructions from Company
not to redeposit such Deposited Item. Bank will have no liability for taking or failing to take
any action to recover payment of a returned Deposited Item. If one of Company’s Deposited
Items is returned with a claim that there is a breach of warranty (for example, that it bears
a forged endorsement or is altered in any way), Bank may debit Company’s Account for the
‘amount of the Item (plus any associated fees) and pay the amount to the person or entity
making the claim. Bank is under no duty to guestion the truth of the facts that are being
asserted, ro assess the timeliness of the claim, or to assert any defense. Bank need not give
Company any prior notification of its actions with respect to the claim. Company agrees to
immediately repay any Overdraft caused by the return of a Deposited Item.

Direct Deposits Returned by Bank.

If, in connection with a direct deposit plan funds are deposited to Company’s Account and
later returned to the originator, Bank may deduct the amount from that or any other Account
Company maintains at Bank, without prior notice and at any time, except as prohibited by
the laws governing Company’s Account. Bank may also use any other legal remedy to recover
the amount.

Recounstructing Lost or Destroyed Deposited Items.

If a Deposited Item is lost or destroyed during processing or collection (either at Bank or
at another point in the payments system}, Company agrees to cooperate fully with Bank to
reconstruct the Deposited ltem by promptly: (i) providing Bank with a copy of the front and
back of the Deposited Item from Company’s or the issuer’s records; (ii} asking the issuer to
place a stop payment on it {at Bank’s expense) and issue a replacement Item to Company
(if the Deposited ltem has not been paid); or (iii) reviewing Company’s records and other
information and conducting any additional research as may be reasonable to determine the
issuet’s identity (if Company does not know the identity of the issuer of the Deposited Item).
1f Company fails to cooperate with Bank, Bank may, at any time and without advance notice
to Company, reverse or otherwise adjust any cred1t made to Company’s Account for a lost or
destroyed Deposited ltem.

Determining Company’s Account’s Balance; Debiting Company’s Accounnt.

In determining the balance in Company’s Account that is available to pay Items, Bank may
reduce the available balance by the amount of any hold that Bank has placed on Company’s
Account under this Agreement. Additionally, Bank may place a hold on Company’s Account
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if Bank receives an electronic notice that an Irem will be presented for payment or collection
against Company’s Account {a “Naotice of Presentment”). The hold may remain in effect from
the time the Notice of Presentment is received until the Item is presented or notice is received
that the Item will not be presented, whichever first occurs. Bank may conclusively rely on the
information it receives in an electronic presentment or notification when determining the
available balance in Company’s Account, and Bank will not have any liability for refusing
to honor any of Company’s Items because of insufficient funds, even if the electronic
presentment or notification incorrectly describes the Item, including its amount. Bank
may debit Company’s Account on the day an Item is presented by any means, including
without limitation electronically, or at an earlier time based on notification received by Bank
that an Item drawn on Company’s Account will be presented for payment or collection. A
determination of the balance in Company’s Account for purposes of making a decision to
dishonor an Item for insufficiency or unavailability of funds may be made at any time between
the presentment of the Item (or earlier upon receipt of any Notice of Presentment} and the
time of return of the Item. No more than one such determination need be made.

Order of Posting.

Bank may post Items presented against Company’s Account in any order Bank chooses,
unless the laws governing Company’s Account either require or prohibit 2 particular order.
For example, Bank may, if it chooses, post Items in the order of highest dollar amount to
lowest dollar amount. Bank may change the order of posting Items to Company’s Account
at any time without notice. ' A

Paper Items Presented Over-the-Counter for Payment by a Non-Customer.

If a Paper Item drawn against Company’s Account is presented over-the-counter for payment
by a person who does not have a deposit account at Bank, Bank may charge a fee to the
person presenting the Paper Item as a condition for payment of the Paper Item. Company
should contact its banker if Company has questions or if Company is required for any reason
to have a place where Company’s Paper [tems can be cashed without a fee. The amount
of the fee is disclosed in the fee and information schedule. Bank may require identification
acceptable to Bank and not prohibited by the laws governing Company’s Account, including
a fingerprint of the person piesenting the Paper ltem. Bank may dishonor the Paper ftem if
the person refuses to pay this fee or provide the identification Bank requests.

Large Cash Withdrawals.

If Company wants to cash a check (or make a cash withdrawal from Company’s Account) for
a very large amount, Bank may require five (5) Business Days’ advance notice so that it can
order the cash from its vault. Bank may, but is not obligated to, require that Company provide
adequate security when Company picks up the cash and may aIso requma Company to pick
up the cash at Bank’s central vault or other location.

Withdrawals at Affiliates.

Company may make withdrawals from Company’s Account at an Afﬁhate, provided the
Affiliate agrees. If an Affiliate cashes an Item for Company, Bank may place a hold on
Company’s Account(s) for a corresponding amount of funds. If the Item is later returned
to the Affiliate for any reason, Bank may debit one or more of Company’s Accounts for the
amount of the Item.

Items Resulting From Company’s Disclosure of Company’s Account Number,

If Company voluntarily discloses Company’s Account number to another person orally,
electronically, in writing, or by some other means, and Bank determines that the context of
such disclosure implies Company’s authorization to debit Company’s Account, Bank may
treat such disclosure as Company’s authorization to that person to issue Items drawn on
Company’s Account,

Missing Signatures; Alterations; Forgeries.

Bank will have no responsibitity for reviewing the number or combination of signatures on
an Item drawn on Company’s Account, This means that if Company has indicated that more
than one signature is required in connection with an Item drawn on Company’s Account,
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Bank will have no liability to Company if a transaction is (:onduc:té:.w nor through Company’s
Account contrary to the signature requirements Company has specified, provided at least one
of the required signatures appears on the Item. Bank will have no liability to Company for
failing to detect a forgery of the signature of an Authorized Signer or an alteration of one
of Company’s Items, if the forgery or alteration is such that a reasonable person could not
reasonably be expected to detect it.

Dates and Special Instructions on Paper [tems.

Bank may, without inquiry or liability, pay one of Company’s Paper Items even though: (i)
special instructions written on the Paper Item indicate that Bank should refuse payment (e.g,,
“Void after thirty (30) days,” “Paid-In-Full,” or “Void over $100”); (ii} the Paper Item is stale-
dated (e.g., it bears a date that is more than six (6) months in the past), even if Bank has
knowledge of the date on the Paper Item; (iif) the Paper Item is post-dated (e.g., it bears a date
in the future), unless an Authorized Signer has given Bank a notice of post-dating; or {iv) the
Paper Item is not dated. In addition, Bank may pay in U.S. dollars the amount that has been
MICR-encoded on Company’s Paper Item, even though Company has purportedly drawn the
Paper Iteny in a foreign carrency.

Facsimile or Mechanical Signatures.

If Company has elected to use a facsimile or other mechanical signature (including a stamp) to
sign or endorse Paper Items, Bank may rely on that signature (or any signature that purports
to be the facsimile or other mechanical signature of an Authorized Signer) as Company’s
authorized signature without regard to when or by whom or by what means or in what ink
color such signature may have been made or affixed to a Paper Item deposited to, drawn on
or otherwise debited to Company’s Account.

Consumer ACH Debit Entries.

Under the ACH Operating Rules, certain types of ACH entries may only be presented on a
consumer account. These entries (each, a “Consumer ACH Debit Entry™} include without
limitation Point of Purchase (“POP”), account receivable (“ARC”), destroyed check {(“XCK?)
and returned check (“RCK™) entries. Bank shall have no obligation to pay, and no liability for
paying, any Consumer ACH Debit Entry on Company’s Account.

General.

“Stop payment order” refers to both an order to Bank not to pay a Paper ltem and to a notice
of post-dating. To be effective, a stop payment order must be received in a titne and manner
that gives Bank a reasonable opportunity to act on it before paying, accepting, certifying,
cashing or otherwise becoming obligated to pay Company’s Paper Item as provided in the
Uniform Commercial Code. Each stop payment order is subject to Bank’s verification that the
Paper Item described in the order has not been paid. This verification may occur subsequent
to the time Bank accepts the stop payment order.

Content of Stop Payment Order. :

Bank requires the exact (i) name of the payee, (1i} number of Company’s Account on which
Paper Item is drawn, (iii) Paper Item amount and (iv) the Paper Itemn number or a range of
Paper Item numbers. Bank may, at its sole discretion, use only a portion of the required
information in order to identify a Paper Item. Failure to provide correct and complete
information may make it impossible for Bank to stop payment of a Paper Item. Company
agrees to indemnify and hold Bank harmless from and against any loss incurred by Bank as a
result of Bank’s paying a Paper Item if any of the information relied upon in the stop payment
order is incorrect or incomplete {or as a result of Bank’s not paying a Paper Item for which a
valid stop payment order is in effect).

Effective Period of Stop Payment Order; Renewal; Revocation.

Bank need not honor a written stop payment order for more than six (6) months. For
accounts that do not have Bank’s STOP AUTO-RENEWAL Service, Company must renew a
stop payment order if Company does not want the stop payment order to expire after six (6)
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months. Each renewal is treated as a new stop payment order. For accounts with Bank’s STOP
AUTO-RENEWAL Service, a stop payment order is subject to annual renewals for up to six
(6) twelve-month periods, unless Company has otherwise notified Bank in writing. Bank may
pay a Paper ltem after a stop payment order has expired, even though the Paper Item is more
than six (6) months old. An instruction to revoke a stop payment order must be received in a
time and manner that gives Bank a reasonable opportunity ro act on it.

Liability to Holder in Due Course.
Notwithstanding Bank’s timely return of any Paper Irem due to a valid stop payment order,
Company may still be liable under the laws governing Company’s Account for the amount

of that Item.

Paper Items Paid Over Valid Stop Payment Orders.

If Bank pays a Paper Item over a valid stop payment order, Bank may require Company to
provide Bank with an affidavit describing in detail Company’s dispute with the payee. If Bank
credits Company’s Account after paying a post-dated Paper Item over a valid and timely
notice of post-dating, Bank may charge Company’s Account for the amount of the Paper
Item as of the date of the Paper Item. '

Overdrafts and Insufficient Funds.

Bank rnay, at its option, pay or refuse to pay any Item if it would create an Overdraft on
Company’s Account, without regard to whether Bank may have previously established a
pattern of honoring or dishonoring such an Irern. Bank may take either of the following
actions if Bank receives an Item drawn on Company’s Account and there are insufficient
available funds in Company’s Account to cover the Item, without prior notice to Company:

»  Pay the Item and create an Overdraft on Company’s Account.

»  Return the Item if the Item would create an Overdraft on Company’s Account.

Company agrees to pay Bank’s fee that may vary depending on the action Bank takes. Any
Overdraft on Company’s Account is imimediately due and payable, unless Bank agrees
otherwise in writing. Company agrees to reimburse Bank for the attorneys’ fees and other
costs and expenses Bank incurs in recovering the Overdraft {including Overdraft and associated
fees). On a Business Day when Bank determines that there are sufficient funds in Company’s
Account to pay one or more but not all of the Items presented for payment on Company’s
Account, the order in which Bank posts such Items may affect the number of Items paid and
the Overdraft and returned Item fees assessed. When Bank posts Itemns in the order of highest
to lowest dollar amount, the Overdraft and returned Item fees may be more than these fees
would be if Bank were to post the Items in the order of lowest to highest dollar amount.

Security Interest; Bank’s Right to Setoff.

To secure Company's petformance of this Agreement, Company grants Bank a lien on
and security interest in Company’s Account and Company’s accounts with any Affiliate.
In addition, Company acknowledges Bank may setoff against any Account(s) (including
matured and unmatured time Account(s)) for any obligation Company owes Bank at any time
and for any reason as allowed by the laws governing Company’s Account. These obligations
include both secured and unsecured debts and debts Company owes individually or together
with another person, Bank may consider this Agreement as Company’s consent to Bank’s
asserting its security interest or exercising its right of setoff should the laws governing
Company’s Account require Company’s consent. If Company’s Account is an unmatured
time account, Bank may deduct any early withdrawal fee that may be due as a result of
Bank having exercised its right of setoff. If Company has a Sweep Account, Company also
authorizes Bank to redeem Company’s shares in the Designated Money Market Fund and
apply the proceeds to any obligation Company owes Bank. The rights described in this
subsection are in addition to and apart from any other rights, including any rights granted
under any security interest that Company may have granted to Bank.
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General. :
Company agrees to pay Bank in accordance with the fee and information schedule. Company

also agrees ro pay an amount equal to any applicable taxes, however designated, exclusive of
taxes based on the net income of Bank. ‘

Payment of Bank Fees and Expenses; Finance Charges.

Bank may either directly debit Company’s Account or invoice Company for Bank fees and
expenses and taxes incurred in connection with Company’s Account and any Service, If an
Earnings Allowance accrues on Company’s Account, Bank will periodically apply Company’s
accrued Earnings Allowance to Bank fees and expenses (unless Bank otherwise indicates in
writing). Bank may debit Company’s Account {or any other Account Company maintains at
Bank) or invoice Company for any amount by which the fees and expenses exceed the accrued
Earnings Allowance on Company’s Account. Bank may also debit Company’s Account (and
any other account Company maintains at Bank) for attorneys’ fees and any other fees and
expenses Bank incurs in exercising its rights under this Agreement including Bank’s rights
in connection with QOverdrafts, Adverse Claims, Legal Process and “Freezing” Company’s
Account. If there are insufficient funds in Company’s Account to cover the debit, Bank may
overdraw Company’s Account. Company agrees to promptly pay any invoiced amount. Bank
may assess finance charges on any invoiced amounts that are not paid within forty-five (45)
days of the date of invoice. Finance charges are assessed at a rate of 1.5% per month {18%
per annum) or the highest amount permitted by the laws governing Company’s Account,
whichever is less. Charges for accrued and unpaid interest and previously assessed finance
charges will not be included when calculating finance charges. Payments and other reductions
of amounts owed will be applied first to that portion of outstanding fees attributable to
charges for accrued and unpaid interest and previously assessed finance charges, then to other
fees and expenses. Debiting of service fees occurs on the twentieth (20%) day of each month,
or if the twentieth (20" day is not a Business Day, on the next succeeding Business Day.

Earnings Allowance.

Each month, the average monthly Investable Balance in 2 commercial demand deposit account
may earn an “Earnings Allowance” which, depending on the arrangement with Bank, may
be applied against that month’s fees for the account. An Earnings Allowance in excess of
the total monthly fees cannot be credited to the account as interest and may not be carried
forward to the following month. Earnings Allowances are calculated on a 365/366-day year
basis using an “Earnings Allowance Rate,” which is a variable rate established by.Bank {and
which may be as low as zero percent). Bank reserves the right to change this rate at any time
without notice to Company. If the account is an interest-bearing account, the account is not
eligible to earn an Rarnings Allowance.

For each checking account, Bank may establish on Company’s behalf a master account and
two subaccounts. All information that is made available to Company about Company’s
Account will be at the master account level. The subaccounts are comprised of a savings
account and a transaction account. On the first day of each month, Bank will allocate funds
between the two subaccounts as it deems appropriate. ltems received by Bank that are drawn
against Company’s master account will be presented for payment against the transaction
subaccount. Funds will be transferred from the savings subaccount to cover Items presented
against the transaction subaccount as may be needed. On the sixth (6™) transfer from the
savings subaccount during a statement period all of the funds on deposit in the savings
subaccount will be transferred to the transaction subaccount. If Company’s Account earns
interest, the use of subaccounts will not affect the interest Company earns.
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Acceptable Form of Paper ltems; Document and Image Quality.

Company agrees to comply with Bank’s specifications for Paper Items, including without
limitation paper stock, dimensions, and other generally applicable industry standards for
Paper Irems and to include on Company’s Paper Items Bank’s name and address as directed by
Bank, Certain features (such as security features) of an originally issued Item or a Deposited
Item may impair the image quality of a substitute check, purported substitute check or
electronic Item created by Bank or any third party. Bank will not be liable for any claims,
demands, judgments or expenses paid, suffered or incurred by Company, and Company will
indemnify Bank from and hold Bank harmless against any claims, demands, judgments or
expenses paid, suffered or incurred by Bank, arising directly or indirectly as a result of or in
connection with {i) the untimely return of any Paper Item Company has issued as a result of,
~and any presentment-related problem resulting from, the failure of the Paper Item to conform
in any respect to Bank’s Paper Item specifications, including without limitation, failure to
include Bank’s full name and address on the Paper Item, and (ii) any claim based on the image
quality of a substitute check, purported substitute check or electronic Item, whether created
by Bank or any third party. ‘

Closing Company’s Account.

Company may close Company’s Account at any time. Bank may, in its sole discretion, close
Company's Account at any time. If Bank closes Company’s Account, Bank may send the
Collected Balance on deposit in Company’s Account by ordinary mail to Company’s most
recent address shown on Bank’s account records. Whether Company or Bank closes Company’s
Account, Company agrees to maintain on deposit in Company’s Account sufficient funds
(determined in Bank’s sole discretion) to cover outstanding Items to be paid from Company’s
Account, charge-backs including without limitation returned Deposited Items and Bank’s
fees and expenses. This Agreement shall continue to govern Company’s Account until Bank
makes a final disbursement from it. In addition, Bank will not be liable for any loss or damage
that may result from dishonoring any of Company’s Items that are presented or otherwise
received after Company’s Account is closed.

Contract Language. _

English is the controlling language of the relationship between Company and Bank. Bank
may translate its agreements, forms, disclosures and advertisements into another language
for Company’s convenience. However, if there is a discrepancy between Bank’s English
language materials and the materials in another language, the English language version
is controlling, unless (i) Bank otherwise agrees with Company in writing; or (ii) the laws
governing Compauny’s Account specifically provide for a different result.

Credit Reports.

Company authorizes Bank to make any inquiries that Bank considers appropriate to
determine if Bank should open and maintain an Account for Company. This may include
ordering a credit (or other) report (e.g., information from any motor vehicle department or
other state agency) on Company.

Disclosure of Information.

Generally, absent Company’s consent, Bank will not disclose information about Company’s
Account, but may do so under the following circumstances: (i) to comply with the laws
governing Company’s Accouns; (ii) in connection with examinations by state and federal
banking authorities; {iii} to comply with any legal process, including without limitation a
subpoena, search warrant or other order of a government agency or court; (iv) when Bank
determines that disclosure is necessary or appropriate in order to complete a transaction;
(v) to verify the existence and condition of Company’s Account for a third party, such as a
merchant or credit bureaw; (vi) to provide information to Company’s legal representative or
successor; (vii) when reporting the involuntary closure of Company’s Account; (viii) when
Bank concludes that disclosure is necessary to protect Company, Company’s Account, or
the interests of Bank; {ix) to agents, independent contractors, and other representatives of
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Bank in connection with the servicing or processing of Company’s Account or Account
transactions, Account analysis, or similar purposes; {x) to Bank’s Affiliates and affiliated

companies; or {xi} if Company gives Company’s permissio.

Dormant and Unclaimed Accounts. _

Company’s Account is dormant if, for one year for a checking account or three years for a
Commercial savings or time account, there is no customer initiated activity {except where the
laws governing Company’s Account require otherwise). If Company’s Account is dormant,
Bank may hold all statements on Company’s Account, but Bank’s normal maintenance and
other fees will continue to be assessed except where prohibited and ATM and Point-of-Sale
{“POS”) access may be blocked. If Company’s Account remains dormant and is unclaimed
by Company for the period required under the laws governing Company’s Account, Bank
is required by those laws to “escheat” the funds; that is, to deliver the funds in Company’s
Account to the state whose laws govern Company’s Account. Bank may charge a fee to
Company’s Account for mailing an escheat notice. When the funds in Company’s Account
are delivered to the state, Company’s Accouunt is closed, and no interest accrues. To recover
funds delivered to the state, Company must file a claim with the state.

Entire Agreement; Headings; No Third Party Beneficiary.

This Agreement constitutes the entire agreement between Company and Bank Legardmg
the subjects addressed in it and supersedes prior oral or written representations, condirions,
warranties, understandings, proposals or agreements regarding Company’s Account. Headings
do not constitute a part of this Agreement. No person or entity will be deemed to be a third
party beneficiary under this Agreement.

Laws Governing Company’s Account.
The laws governing Company’s Account include the laws and regulations of the United States
and, to the extent applicable, the laws of the state in which the Bank office that maintains
Company’s Account is located {unless Bank has notified Company in writing that the laws of
another state shall govern Company’s Account), without regard to conflicts of laws principles.
If Company’s Account was not opened in person at a Bank office (for example, if Company
opened its Account by phone, through the mail, or over the Internet), Company’s Account will
be governed by the laws of the state in which Bank’s main office is located, unless Bank norifies
Company that its Account has been assigned to a particular Bank office, in which event the
faws of the state in which that office is located will govern Company’s Account. Any lawsuits,
claims, or other proceedings relating in any way to Company’s Account, any. Service or this
Agreement, including without limitation, the enforcement of the Arbitration Agreement in
this Agreement and the entry of judgment on any arbitration award shall be venued exclusively
in the courts of the state whose laws govern Company’s Account, without regard to confliet
of laws principles. Each provision of this Agreement stands alone. Any provision of this
Agreement which is inconsistent with the laws governing Company’s Account, either in its
“entirety or with respect to a particular type of transaction or Item, will be deemed modified
and applied in a manner consistent with the laws governing Company’s Account. Any provision
of this Agreement which a court of competent jurisdiction determines to be unenforceable or
invalid, either in its entirety or with respect to a particular type of transaction or Irem, will not
affect the enforceability or validity of the remaining provisions of this Agreement.

Minimum Balance Reqmrements, Other Restrictions.

Bank .may impose minimnum balance requirements or other applscabie limitations, or
restrictions on Company’s Account, provided such requirements, limitations, or restrictions
are disclosed to Company.

Modification of Agreement; Account Conversion.

Bank may in its sole discretion from time to time change this Agreement by adding new
provisions or by modifying or deleting existing provisions. Each such addition, modification
or deletion is referred to in this Agreement as a “modification.” When applicable law
requires Bank to notify Company of a modification, Bank may do so by posting notice
of the modification in Bank or at Bank’s home page (www.wellsfargo.com), by including
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a message on or with the statement for Company’s Account, or by any other means that
Bank considers appropriate, unless the laws governing Company’s Account requires notice
by a specific means. In addition, Bank may agree in writing to waive a provision of this
Agreement including without limitation a fee {a “waiver™). Bank may, upon prior written
notice to Company, revoke any waiver. Company’s continued use of Company’s Account or
a related Service following the effective date of any modification or revocation of any waiver
will show Company’s consent to that modification or revocation of waiver. Bank may convert
Company’s Account to another type of account at any time, provided Bank gives Company
any advance notice that may be required.

Mouitoring and Recording Communications.

Bank may without liability monitor, record and retain telephone conversations, electronic
messages, electronic records and other data transmissions between Company and Bank at
any time without further notice to Company, unless further notice is otherwise required by
the laws governing Company’s Account.

No Fiduciary Relationship.
Bank’s relationship with Company concerning Company s Account is that of debtor and
creditor; no fiduciary, quasi-fiduciary, or special relationship exists between Company

and Bank.

Reliance on Bank Records.
Bank may rely solely on its records to determine the form of ownership of and the Authorized

Signers on Company’s Account.

Reordering Checks.

Company can teorder checks by mailing the reorder form enclosed in Company’s current
order of checks or by calling Bank at the telephone number shown on the statement for
Company’s Account. If Company or a third party prings its checks, Bank shall have no
liability to Company if Bank is unable to process such checks by automated means.

Transferring an Interest in Company’s Account. _
Company’s Account may not be pledged, assigned, or in any other manner transferred,
whether in whole or in part, without Bank’s written agreement.

IL. Additional Terms Aépliaable to All Commercial
Interest-Bearing, Savings and Time Accounts

Variable/Fixed-Rate Accounts.

Company’s interest-bearing Account may be either a variable-rate or fixed-rate account.
Unless Bank has specified otherwise in writing, Company’s Account will be a variable-rate
account. That means Bank may in its sole discretion change the interest rate on Company’s
Account at any time. If Company’s Account is a fixed-rate account and it is not a time
account, Company will be paid the specified interest rate for at least thirty (30) days.

Method Used to Calculate Earned Interest. :
Bank may use either the average daily balance or daily balance method to calculate interest.
The average daily balance method applies a periodic rate to the average daily collected
balance for the period. The average daily balance is calculated by adding principal for each
day and dividing by the number of days in the period. The daily balance method applies a
daily periodic rate to principal each day Unless Bank has specified otherwise in writing, it
will use the daily balance method to calculate interest. If Company’s Account is a tiered-rate
account, Bank may pay the same interest rate on more than one tier.

Interest Accrual.

If Company deposits a non-cash Item, such as a check, interest begins to accrue no later than
the Business Day Bank receives credit for the deposit of that Item. This may not be the same
day that Company deposits the non-cash Irem to Company’s Account.
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Compounding and Creating.
Interest will compound on a daily basis. For checking and savings accounts, interest will be
credited on a monthly basis. For time accounts, Bank will notify Company separately as to
the frequency with which interest will be credited to Company’s Account,

Target Balance Accounts.

If Company maintains multiple accounts at Bauk Company may, with Bank’s consent,
designate in writing one such account as its “Principal Account” and one or more additional
accounts as “Target Balance Accounts.” For each Targer Balance Account, Company will
separately specify to Bank in writing the Ledger Balance or Collected Balance which Company
wishes to maintain in such account (the “Target Balance™). At the end of each Business Day,
Bank will determine the applicable balance on deposit in each Target Balance Account. If the
applicable balance in a Target Balance Account exceeds its Target Balance, Bank will transfer
from the Target Balance Account to the Principal Account such funds as are necessary to
bring the applicable balance to the Target Balance. If the applicable balance is less than the
Target Balance, Bank will transfer from the Principal Account to the Target Balance Account
such funds as are necessary to bring the applicable balance to the Target Balance. Bank may,
but will not be required to, transfer funds if the transfer would create an Overdraft or exceed
the Collected Balance then on deposit in the Principal Account.

Interest Adjustmenis.
An interest adjustment may be reflected on the statement for Company’s Account for the

month after it occurs rather than the month in which it occurs.

Tax Identification Number Certification.

In most instances, Treasury regulations require Bank to obtain a Tax Identification Number
{“TIN”) for each account. To avoid backup withholding tax on accounts that earn interest
or dividends, Company must submit Internal Revenue Service (“IRS”) Form W-9 or Form
W-8BEN to Bank. US. citizens or other U.S. persons, including resident alien individuals,
must provide a Form W-9, If Company is a non-resident alien, Company must provide a
Form W-8BEN. Other additional forms may be required if Company is a foreign partnership,
foreign government, or is claiming an exemption based on Effectively Connected Income.
Until Bank has received the completed and signed Form({s) W-9 or W-8BEN, Bank may either
not pay interest or pay interest and comply with the backup withholding requirements of
the IRS. If Company’s Account is an interest-bearing checking or savings account, it will
begin earning interest at the rate in effect on the date Bank receives Company’s Form(s)
W-9 or W-8BEN. If Company’s Account is a time account, it will earn interest at the rate in
effect on the date opened or the date of last maturity, whichever is later. If, at any time, Bank
receives information which indicates that someone other than Company is using the same
TIN that Company certified as its TIN on Form W-9, and Bank is not able to determine to
its own satisfaction that the TIN has been assigned to Company, Bank may at its option and
without notice (i) stop paying interest on Company’s Account, {ii} continue paying interest
but comply with the backup withholding requirements of the IRS and/or, (iii) take any othter
action which Bank believes is reasonable in the circumstances, If Company is an individual
who' owns its Account as a sole prop1ietor, upon that individual’s death, Bank must be
provided with the individual’s estate’s or successor’s TIN or Bank may either refuse to pay
interest earned on Company’s Account since the date of the individual’s death or withhold
a portion of the interest that has been earned on Company’s Account since the date of the

individual’s death.

Bank’s Right to Require Notice.

Bank has the right to require seven {7) days’ written notice before Company withdraws money
from Company’s savings Account.

Limitations on Transfers from Company’s Savings Account.

Preauthorized transfers, automatic transfers, online transfers, payments to other persons,

and transfers by telephone from Company’s savings Account are limited to six (6) a month.
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Preauthorized transfers include automatic bill payments, transfers to Company's other
Accounts with Bank, or antomatic transfers to other persons that Company has authorized
Bank to make. If Bank permits transfers from Company’s savings Account by check, draft,
point of sale POS purchases, check card or any similar order for withdrawal, no more than
three (3) of the six (6) transfers may be made by such means in a calendar month or statement
cycle. If Bank determines that Company is exceeding the limits described above on more
than an occasional basis, Bank will, at its option, either close Company’s savirigs Account,
gransfer the funds on deposit in Company’s Account to another account that Company is
eligible to maintain, or terminate Company’s right to make transfers and write Items against
Company’s savings Account.

T
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General. ‘ :

Comimercial Time (“time”) Accounts include deposits which are payable, either on a specified
date or at the expiration of a specified time, no Jess than seven (7) calendar days after the date
of deposit. Bank may refer to a time account as 2 “certificate of deposit” or a “CD;” even
though the tirhe account is not represented by a certificate.

Certificated Time Accounts.
If Company receives a certificate evidencing Company’s time Account, Bank may require
Company to present the certificate and any amendments to receive payment or transfer

ownership.

Maturity Date. .
Company’s time Account will mature at the end of the term stated on Company’s receipt,

disclosure or certificate, as applicable.

Time Requirements. :

Company agrees to keep Company’s funds on deposit until the maturity date. Company may
make withdrawals from Company’s time Account on the maturity date or within the grace
period after that date. Bank will not agree in advance to allow withdrawal before maturity.

Payment of Interest. :

1f Company has elected a payment of interest other than a credit to Company’s time Account,
Bank may in its sole discretion terminate it in favor of crediting Company’s time Account.
Ordinarily, such-discretion will be exercised when an interest payment mailed to Company’s
Account address has been returned undelivered or when an Account to which Company’s
interest payments were automatically credited has been closed, or if the interest payment
amount is less than any minimum amount disclosed in the fee and information schedule.

Additional Deposits.
Other than during the grace period, Company may not make additional deposits to
‘Company’s time Account, unless Bank otherwise agrees in writing.

Withdrawal of Interest Prior to Maturity.
A withdrawal of interest prior to maturity will reduce earnings.

Renewal Policies. ,

If Company’s time Account is automatically renewable, at maturity it will renew (i) for a
like term; and (ii) ac Bank’s interest rate in effect on the maruriry date for a new time deposit
of the same term and amount, unless Bank has notified Company that it will not renew
Company’s Account. Company may withdraw Company’s funds anytime during the grace
period without a fee. If Company does, Bank will not pay interest for that period on the
funds withdrawn. If Company’s time Account is not automatically renewable and Company
does not withdraw the funds on the maturity date, the funds will no longer earn interest after
the maturity date and will be placed in a non-interest-bearing checking Account.
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1. Funds Transters

General.

Funds transfers to or from Company’s Account will be governed by the rules of any funds
rransfer system through which the transfers are made, as amended from time to time,
including, without limitation, the National Automated Clearing House Association and
any regional association {each, an “ACH”) and Clearing Flouse Interbank Payments System
(*CHIPS™). The following terms are in addition to, and not in place of, any other agreements
between Company and Bank regarding funds transfers.

Notice of Receipt of Funds.

Unless Bank has otherwise agreed in writing, it will notify Company of funds electronically
debited or credited to Company’s Account through the statement for Company’s Account
covering the period in which the transaction occurred. Bank is under no obligation to provide
Company with any additional notice or receipt.

Reliance on Identification Numbers.

If a transfer instruction describes the person to receive payment inconsistently by name
and account number, payment may be made on the basis of the account number even if the
account pumber identifles a person different from the named person. If a transfer instruction
describes a participating financial institution inconsistently by name and identification
aumber the identification number may be relied upon as the proper identification of the
financial institution. ' ‘

Duty to Report Unaunthorized and Erroneous Fund Transfers.

Company agrees to exercise ordinary care to determine whether a fund transfer to or from
Company’s Account was either erroneous or not authorized and will notify Bank of the
facts within a reasonable time not exceeding fourteen {14} days after Bank seads or makes
available to Company the statement for Company’s Account on which the transfer appears
or Company otherwise has notice of the transfer, whichever is eatlier, Company will be
precluded from asserting that Bank is not entitled to retain payment unless Company objects
to payment within the fourteen (14) day period.

Erroneous Payment QOrders. .

Bank has no obligation to detect errors in payment orders {for example, an erronecus
instruction to pay a beneficiary not intended by Company or to pay an amount greater than
the amount intended by Company, or an erroneous transmission of a duoplicate payment
order previously sent by Company). Should Bank detect an error on one or more occasions,
it shall not be construed as obligating Bank to detect errors in any future payment order.

Automated Clearing House (ACFH) Transactions.
The following terms apply to payments to or from Company’s Account that are transmitted

through an ACH:

»  Company’s rights as to payments to or from Company’s Account will be governed
by the Jaws that govern Company’s Account.

*  Credit given by a receiving bank to its customer for a payment from Company’s
Account is provisional until final settlement has been made or until payment is
considered received under the laws that govern Company’s Account.

+  If final sertlement or payment is not made or received, the receiving bank will be
entitled to a refund from its customer and Company, as the originator of the
payment will not be considered to have paid Company’s customer.

*  If a payment is made to Company’s Account and Bank does not receive final
settlement or payment is not received under the laws governing Company’s
Account, Company will not be considered to have received payment, and Bank
will be entitled to reimbursement from Company for that payment.

«  Company hereby authorizes any Originating Depositary Financial Institution
(ODFI) to initiate, pursuant to ACH Operating Rules, ACH debit entries to
Company’s Account for electronic presentment or re-presentment of Items
written or authorized by Company.
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IV. Selected Services

ATM Deposit Service.

Company may elect to utilize Bank’s ATM Deposit Service by completing and returning to
Bank an ATM Deposit Service Setup Form. This Service allows Company to make deposits
to Company’s Account using a Treasury Express Deposit® card (“Deposit Card”) and a
designated Wells Fargo® ATM (“ATM”). Company shall make such deposits according to
the instructions Bank provides and shall gain access to the ATM using the Deposit Card and
a Personal Identification Number (“PIN™), the risk of misuse of both of which Company
assumes. Bank will provisionally credit each deposit to Company’s Account based on the
amount Company keys into the ATM., Company will receive same-day availability for cash
subject to the standard cut-off time established for the ATM into which the deposit was made
and Bank’s funds availability policy applicable to Company’s Account. If the dollar amount
of Company’s deposit as determined by Bank differs from Company’s total {as shown on
Company’s ATM receipt), Bank will send Company a statement showing the amount of
this difference. Company agrees Bank’s count of the dollar amount of Company's deposit
will be conclusive and binding on Company. Company will have full responsibility for each
deposit and jts contents until the deposit has been completely and physically accepred into
the ATM. If Company claims any portion of a deposit was. lost or stolen while in Bank’s
custody, Company acknowledges Company has the burden of proving its claim. If Company
orders supplies for the ATM Deposit Service through the ATM, Company authorizes Bank
to Initiate debits to Company’s Account and credits to the accounts of third party vendors
to cover the cost of such supplies provided to Company. Such transfers may be processed
through an auromated clearing house or any other means chosén by Bank and will be subject
to the rules of the funds transfer system used by Bank. Company’s authorization will’
remain in full force and effect until Bank has received written notification from Company
of its termination in such time and manner as to afford Bank and any third party vendor a
reasonable opportunity to act on it.

Treasury Express Deposit® Service. :

If Company elects to utilize Bank’s Treasury Express Deposit (“TED”) Service, Company will
prepare, package and deliver TED deposits to Bank in accordance with Bank’s instructions.
Bank will provisionally credit Company’s Account for the currency shown on the deposit
ticket enclosed in Company’s TED bag as follows: {i) same day credit for deposits delivered to
an office of Bank before that office’s cut-off time on any Business Day or for deposits placed
in night depository of Bank before 6:00 a.m. on any Business Day; or (ii) next Business Day
credit for deposits delivered 1o an office of Bank on any Business Day on or after Bank’s
office’s cut-off time or on any non-Business Day. All TED deposits are subject to Bank’s
acceptance and verification. Bank will verify the currency in Company’s TED bag either at
a later time in Bank’s office or when Company’s TED bag is delivered to Bank’s cash vault.
Checks will be verified when they are delivered to Bank’s check processing center. Bank
reserves the right to adjust (debit or credit) Company’s Account if Bank determines that the
amount shown on Company’s deposit ticket is incorrect. Because the frequency of armored
courier transportation from Banlk’s offices to Bank’s vaults varies from office to office, the
time it takes to verify Company’s TED deposit may vary, depending on the office to which
Company’s TED bag is delivered. In most cases, adjustments will be made and notification
will be sent within three (3) Business Days. Adjustments will be effective when they are
processed.
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COMMERCIAL ELECTRONIC OFFICE™ (“CEQ”)
SERVICE DESCRIPTION - |

1. Description of the CEO Service. The CEO Service will allow Company to enter Bank's CEO
website and access those treasury management services oifered through the CEG (each, a
"Service") for which Company has enrolled. Company agrees to use the CEQO only as provided
in the Service Documentation (which term includes notices and information posted on the CEO
website.) Persons entering the CEO for Company (the "Users™) must also accept the Terms of
Use for the CEQ which appears on the CEO when a User initially logs on, Before Company may
use a Service, Company must sign or accept the Service Documentation for that Service.

2. Security Procedures.

2.1

2.2

2.3

2.4

Unless Company requests self-administration of its access to the CEOQ, Bank will give
each User an ID code and a password to be used when the User first enters the CEO,
(Self-administration may not be available for all services offered through the CEO.) Bank
will also assign a Company D code for use each time a User enters the CEO. Although
the Company |D code and the |1D codes for each User will remain the same for each entry
info the CEO, the password Bank assigns to each User must be changed to a new
password the User selecis when the User first enters the CEQ. Bank will not know the
new passwords or any subsequent passwords selected by the Users.

If Company requests self-administration of its access to the CEO, Bank will assign a
Company ID code and will set up the first Company administrator ("FCA”) by assigning a
personal 1D code and password to be used when the FCA first enters the CEO. The FCA
can then set up additional Company administrators (who will have access to all Services
Company receives through the CEO) and administrators or Users (each of whom will have
access only to the specific Service(s) they are sei up to access.) Any Company
administrator: (a) can set up additional Company administrators, adminisirators and Users,
issuing them a password and a personal ID code; (b) can reset passwords for all Services;
and (¢) shall be required to immediately disable access fo the CEO for any Company
administrator, - administrator or User who ceases to be a Company administrator,
administrator or User. Administrators can set up additional administraiors and Users and
reset passwords for the specific Service(s) they are set up to access. The Company 1D
and each personal 1D code will remain the same for each eniry into the CEO, but the
password assigned to each Company administrator, administrator, and User must be
changed to a new password they select when they first enter the CEO. Bank will not know
the password of any Company administrator, administrator, or User except the initial
password assigned to the FCA. Company's administrative contact with respect fo the
CEO will be the FCA. ‘ :

if Company requests self-administration of Company's access to the CEO, Bank will give
the Company administrators and the administrators a ioken card and a personal
identification number (*PIN™), known only by them and Bank, to use each fime they give
personal ID codes and passwords to Company administrators, administrators, and Users.
Token cards and PiNs will be given to Users by Bank only if they have access to a Service
which requires a token card for access. The token card generates a random and unique
security code for each token card every minute. The code combines with the PIN to
provide a unique password (the "Passcode”) every minute.

Company will be able to manage and control who in Company has access to the CEO and
the Services by the 1D codes, passwords, token cards, PINs, and Passcodes. i is
Company's responsibility to ensure that the |D codes, passwords, token cards, PINs, and
Passcodes are known fo, and used only by, persons who have been properly authorized
by Company to access the CEO and use the Services through the CEO.

TM-1426 Commercial Electronic Office Service Description
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2.5 FAILURE TO PROTECT D CODES, PASSWORDS, TOKEN CARDS, PINs, OR
PASSCODES MAY ALLOW AN UNAUTHORIZED PARTY TO (1) USE THE
SERVICES, {2) CORRECT, CHANGE, VERIFY, OR SEND DATA USED WITH THE
SERVICES, (3) SEND INFORMATION AND CONMMUNICATIONS TO, OR RECEIVE
INFORMATION AND CONMMUNICATIONS FRON, BANK OR (4) ACCESS
COMPANY'S ELECTRONIC COMMUNICATIONS AND FINANCIAL DATA., ALL
ENTRIES INTO THE CEC, ALL COMMUNICATIONS SENT, AND ALL USES OF THE
SERVICES, THROUGH COMPANY’S ID CODES, PASSWORDS, TOKEN CARDS,
PINs, OR PASSCODES WILL. BE DEEMED TO BE ENTRIES, COMMUNICATIONS,
AND USES AUTHORIZED BY COMPANY AND BE BINDING UPON COMPANY.
COMPANY ASSUMES THE ENTIRE RISK FOR THE FRAUDULENT OR
UNAUTHORIZED USE OF ALL ID CODES, PASSWORDS, TOKEN CARDS, PINs,
AND PASSCODES. Company acknowledges the imporance of developing internal
procedures to limit such risk, which procedures will include, at a minimum, (a) if
Company is not on self-~administration, notifying Bank immediately when any new person
becomes a User or when any existing User stops being a User, (b) if Company is on self-
administration, disabling access to the CEO immediately for. each Company
administrator, administrator, and User who steps being a Company administrator,
administrator, or User, and (c) not keeping, in any form or in any place, lists of i) codes,
passwords, PINs or Passcodes., '

2.6 Company agrees to notify Bank immediately when Company becomes aware of any loss
or theft of, or any unauthorized use of, any ID codes, passwords, token cards, Pins, or
Passcodes. Company also agrees to notify Bank immediately when Company becomes
aware of any unauthorized entry into the CEO.

. Financial Information. Financial market data, quotes, news, research, and other financial
information developed by third parties and ftransmitted to Bank (collectively, “Financial
information") will be available at the CEO. The posting of any Financial information or any other
information or data at the CEO will not be a recommendation by Bank that any particular
Service or transaction is suitable or appropriate for Company or that Company should receive or
in any way use any Service. Bank does not guarantee the accuracy, completeness, timeliness
or correct sequencing of any Financial Information, nor is it in any way responsible for the
actions or omissions of the third parties developing or transmitting Financial Information or for
any decision made or action taken by Company in reliance upon any Financial Information.

. Use of Certain Sofiware to Access the CEOQ. In using the CEO, Company will be sending
financial and other data as well as electronic messages directly to Bank through the Internet.
Company acknowledges that when the Internet, or any other electronic communications
facilities, are used fo transmit or receive data and messages, the data and the messages may
be accessed by unauthorized third parties. To reduce the likelihood of such third party access,
Company agrees to transmit and receive data and messages through the CEO using only
software, including, but not limited to, browser sofiware, or other access devices that support
the Secure Socket Layer (SSL) protocol- or other protocols required by, or acceptable to, Bank,

- and to follow the Bank log-on procedures that support such protocols.

. Disclaimers. Bank will not be Company’s advisor or fiduciary with respect to this Agreement
or any Service.

. Limitation of Liability. Bank will not be liable to Company for arg direct or indirect damages or

losses suffered or incurred by Company in connection with the CEOQ, any of the Services, any
Financial Information, any other information or data Company receives through the CEO, or any
failure to provide, or delay in providing, access to the CEO, any Service, or any Financial
Information, except fo the extent any Service Documentation specifically provides otherwise and
except to the extent such damages or losses arise directly from the negligence or willful
misconduct of Bank . :

TM-1426 Commaercial Electronic Office Service Description
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7. Restricting or Terminating Access to the CEQ. In addition o, and not in substitution for, any
provision in this Agreement or any of the other Service Documentation, Company understands
and agrees that Bank will not in any way be obligated to permit Users access to any Financial
Information or the use of any Service through the CEOQ if (8) such use or access is not in .
accordance with any term or condition applicable to the Service or the CEO or to the information
to be accessed, (b) such use or access Is not permitted by any staie or federal law or regulation,
{c) Bank has reasonable cause fo believe that such use or access may not be authorized by
Company or any third person whose authorization Bank believes is necessary for such use or
access, or (d) Bank has reasonable cause to deny such ‘use or access for Company's
protection or the protection of Bank . If any Service cannot be used through the CEO, Bank will
make reasonable efforts for such Service to be used by other means., Bank shall not have
iability to Company for any losses or damages Company may suffer or incur as a result of any
such termination,

8. Survival. Sections 3,6,7 and 8 will survive termination of the Service.

9. Términoiogx. Unless specifically defined in this Service Description, capitalized terms used in
this Service Description have the meanings, if any, provided in the Master Agreement for
Treasury Management Services (the “Agreement”), as amended from time to time.
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DESKTOP DEPOSIT®" - CEO® SERVICE DESCRIPTION

1. Introduction. This Service Description together with the other Service
Documentation as defined in the Master Agreement for Treasury Management
Services and Acceptance of Services (collectively, the “Master Agreement’)
between Bank and Company govern Bank's Desktop Deposit CEO Serwce (the

“Service”).

2. Description of Service. The Service enables Company to use hardware
provided by Bank in conjunction with Bank's Commercial Electronic Office®
(“CE0”) portal to create electronic images of certain Paper ltems (each, an
“Electronic Image”) and to transmit an electronic file of such Electronic Images
and other information (collectively, the “Electronic File”) to Bank for deposit to
Company's checking account with Bank (“Company’s Account”). After Bank
receives Company's Electronic File, Bank, at its sole option, uses the Electronic
File either (a) to create substitute check(s), that Bank presents to the bank on
which the Paper ltem is either (i) drawn or (ii) payable at or through (each,
“Paying Bank”); or (b) to generate one or more electronic files (from the original
Electronic File) for preseniment directly or indirectly to Paying Bank.

3. Conditions to Provision of the Service. As conditions to Bank’s provision of
the Service, Company shall (a) maintain Company’s Account in good standing,
(b) subscribe to Bank's CEO service, and (c) comply with such restrictions on the
Electronic File as Bank may communicate to Company from time to fime.

4. Creating Electronic Images and Transmitting Company’s Electronic File to
Bank. Company shall use Bank provided or approved hardware and Bank’s
CEO service to scan checks and other Paper Hems that Company wishes to
deposit to Company's Account by means of the Service and to transmit
Company’s Electronic File to Bank.

5. Processing Company’s Electronic File. If Company fransmits Company's
Eiectronic File to Bank before the cui-off time Bank separaiely discloses to
Company (the “Cut-Off Time”) on any Business Day, Bank shall review and
process Company's Electronic File on that Business Day. If Company transmits
Company’s Electronic File fo Bank after the Cut-Off Time on any Business Day,
Bank shall review and process Company’s Electronic File on the next Business
Day.

6. Exception ltems. When Bank reviews and processes Company’s Electronic
File, Bank shall reject any Electronic Image that Bank in ifs sole discretion
determines fo be ineligible for the Service (each, an “Exception ltem”) including,

" Deskiop Deposit CEO Service Description TM-1863 Page 1
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without limitation, Electronic Images of ltems drawn on banks located outside the
United States, Electronic Images that are illegible, Electronic Images of ltems
previously converted fo substitute checks, and Electronic Images with
unreadable MICR information. Each Business Day on which Bank reviews and
processes Company’s Electronic File, Bank will notify Company of all Exception
tems through Bank’s CEQO or ofher communication channels at Bank's
discretion. Company agrees that if it wishes fo attempt to deposit any Exception.
ltem to Company’s Account, it shall do so only by depositing the original Paper
ltem on which the Exception liem is based. Company acknowiedges and agrees
that even if Bank does not initially identify an Electronic image as an Exception
ltem, the substitute check created by Bank therefrom may nevertheless be
teturned to Bank because, among other reasons, the Electronic Image is
deemed illegible by Paying Bank. Bank's failure to identify an Exception ltem
shall not preclude or limit the obligation of Company to Bank under Paragraph 9.

7. Funds Avaiiability. Bank shall make funds from accepted Electronic Files
available according to Bank's Electronic Deposit Collected Funds Schedule
(“Collected Funds Schedule”). Bank's Collected Funds Schedule will be provided
to customer upon request and may be amended by Bank from time to time.

8. Company’s Warranties, Company represenis and warrants to Bank that:

8.1. Company shall use the Service only for Paper ifems payable o or
endorsed or deposited by Company.

8.2. Company shall, in accordance with instructions from Bank, dispose of
original Paper ltlems from which Company has’ previously created and
submitted to Bank an Electronic Image. In that regard, Company shall
maintain control over and responsibility for retention and destruction of
original Paper liems, as instrucied by Bank.

8.3. Company shall not submit any duplicate Electronic Images to Bank.

8.4. Company shall not deposit fo Company’s Account or otherwise negotiate
any original Paper ltem from which Company has previously created and
submitied to Bank an Electronic File, unless Bank has notified Company
that the Electronic Image is an Exception item. |

8.5. Company shall tfransmit to Bank only Electronic Images that are suitable
for processing, including, but not limited to, Electronic Images that are
legible and contain readable MICR data.

9. Company’s Agreement to Indemnify Bank. Company shall indemnify, defend,
and save harmless Bank, ifs parent company and its affiliates and each of their
respective directors, officers, employees, and agents (collectively in this
Paragraph 9, “Indemnitees”) from and against all liabilities, damages, claims,
obligations, dernands, charges, costs, or expenses (including reasonable fees
and disbursements of legal counsel and accountants) awarded against or
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incurred or suffered (collectively, "Losses and Liabilities") by Indemnitees arising
directly or indirectly from or related to the following {except for Losses and
Liabilities arising directly or indirectly from or related to Bank’s own gross
negligence or wilful misconduct):

9.1.

8.2,

9.3.

9.4,

9.5,

9.6.

Any negligent or intentional act or omission by Company in the
performance of its obligations under this Service Description and the
Service Documentation;

Any material breach in a representation, warranty, covenant, or obligation
of Company contained in this Service Description and the Service
Documentation;

The violation of any applicable law, statute, or regulation in the
performance of its obligations under this Service Description and the
Service Documentation;

Bank acting as a "reconverting bank" under the Check Clearing for the
21st Century Act through the creation of “substitute checks” or purported

substitute checks using an Electronic Image or Electronic File or an
ilegible Electronic Image;

Bank presenting to Paying Bank an Electronic File for payment; and

Company’s failure to dispose of original Paper ltems in accordance with

‘Paragraph 8.2, in which event such Losses and Liabilities shall include

without limitation consequential damages.

This Paragraph 9 shall survive the termination of the Service.

10, Termination. Bank may terminate the Service at any time upon prior notice to
Company.
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WELLS FARGO ELECTRONIC DEPOSITSV SER\NCE
DESCRIPTION

1. Introduction. This Service Description together with the other Service Documentation
as defined in the Master Agreement for Treasury Management Services between Wells
Fargo Bank, N.A. ("Bank™) and the company identified in the signature block of the
 Acceptance of Services (“Company”) between Bank and Company govern the Wells
Fargo Electronic Deposit Service (the "Service”).

2. Description of Service. The Service enables Company 1o create electronic images of
the front and back of certain Paper ltems and transmit those Images and other
Information, including without limitation MICR data, in an electronic file ("Company’s
Electronic File"} o Bank for review and processing in accordance with this Service
Description.  "Paper ltem” is defined in Bank's Commercial Account Agreement, and
"Electronic ltem” means the electronic image of each Paper ltem and other information
captured from the Paper liem. After Bank receives Company’s Electronic File, Bank will
review each Electronic item. For each Electronic ltem that Bank determmes is eltgibie
for processing (see Section 8), Bank will:

2.1,  create a substitute check that Bank will present directly or indirectly to the bank
(a) on which the original Paper ltem to which the Electronic ltemn relates is drawn,
or (b) at or through which the Paper ltem is payable (each, the “Paying Bank");

2.2, include the Electronic Hem in an electronic file for presentment directly or
indirectly to the Paying Bank; or

2.3 present or post any Electronic item for which Bank is the Paying Bank.

3. Conditions to Provision of the Service. As conditions to Bank's provision of the
Service, Company will at all times (a) maintain Company's checking account with Bank
"Com{gany s Account") in good standing, (b) subscribe to Bank's Commercial Electronic
Office® (“CEO®) Service, and {c) comply with such requirements regarding Company’s
Electronic File, including without limitation specifications for Company’s Electronic File
and Paper [tems that are eligible for the Service, as Bank may communicate to.
Company from time {o tims.

4, Creating Electronic ltems and Transmitting Company’s Electronic File fo Bank.
Company will make its own arrangements for hardware and software to (a) image Paper
tems that Company wishes to have Bank process and (b) transmit Company's
Electronic File to Bank. Any third party processor that Company uses fo prepare andfor
transmit Company's Electronic File is Company's agent, and the security and privacy of
Company's Electronic File are the responsibility of Company and Company's agent.
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5. Processing Company’s Electronic File. Bank will review each Electronic liem and
process the Electronic items that Bank determines are eligible for processing on the
Business Day that Company ftransmits Company’s Electronic File to Bank, if Bank
receives Company’s Electronic File before the processing deadline Bank separately
discloses to Company (“Cut-Off Time"} on that Business Day (as defined in Bank’s
Commercial Account Agreement) and on the next Business Day if Company transmits
Company's Electronic File to Bank after Bank's Cut-Off Time.

6. Exception ltems. Each Business Day on which Bank reviews and processes
Company's Electronic File, Bank will use commercially reasonable efforts to review each
Flectronic ltem and to reject an Electronic ltem that Bank determines is ineligible for the
Service (“Exception ltem”), “Exception ltem” includes without limitation an Electronic
ltem that (a) is illegible or contains MICR data that is not machine-readable, (b) was
previously processed as an Electronic ltem, or (c) is drawn on a bank located outside the
United States and is not payable at or through a bank located within the United States.
Bank will notify Company of each Exception ltem through Bank's CEO or other
communication channel at Bank’s discretion. If Company wishes to attemnpt to deposit
an Exception ltem to Company's Account, Company will do so only by depositing the
original Paper ltem to which the Exception Item relates or as otherwise agreed between
Bank and Company. Even if Bank does not identify an Electronic item as an Exception
tter when Bank reviews and processes the Electronic ltem to which the Exception item
relates, the substitute check or purported substitute check Bank creates from the
Electronic ltem may be returned to Bank because, among other reasons, the Paying
Bank determines that it is illegible or missing an image. Bank’'s failure to identify an
Exception ltemn will not limit Company’s obligations to Bank under Section 9, below.

7. Deposits to Company’s Account. Subject to Bank's right to identify and reject
Exception tems, Bank will be deemed to have accepted each Electronic ltem that is not
an Exception lem for deposit to Company's Account on the Business Day that Bank
processes the Electronic ltem. In addition, an Electronic ltem will be deemed fo have
heen deposited at the Bank office where Company's Account is maintained. Funds from
accepted Electronic Items will be deemed to be collected in accordance with Bank's
Electronic Deposit Collected ‘Funds Schedule that Bank will provide to Company upon
request and may amend from time to time.

8. Company’s Representations and Warranties. Company represents and warrants to
Bank that Company will:

8.1. use the Service only for Paper {tems payable to or endorsed for deposit by
Company,

8.2. transmit to Bank only Electronic ftems that are suitable for processing, including,
but not limited to, Electronic ltems that are legible and contain machine-readable

MICR data;

8.3. maintain control over and responsibility for retention and destruction of original
Paper lterns for which Company has created an Electronic ltem; and

8.4. not transmit to Bank, deposit fo Company's Account, or otherwise negotiate any
original Paper ltem with respect to which Company has transmitted an Electronic
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Item to Bank, unless Bank has notified Company that the Electronic ltem is an
Exception ltem,

9. Company’'s Agreement to indemnify Bank. Company will indemnify, defend, and
save harmless Bank, its parent company, and its affiliates and each of their respective
directors, officers, employees, and agents (collectively in this Section 8, “Indemnitees”)
from and against all liabilities, losses, damages, claims, obligations, demands, charges,
costs, or expenses (including reasonable fees and disbursements of iegal counse! and
accountants) awarded against or incurred or suffered (collectively, "Losses and
liabilities") by Indemnitees arising directly or indirectly from or related to:

9.1.  Any negligent or intentional act or omission by Company in the performance of its
obligations under this Service Description including without limitation failing to
maintain control over and properly dispose of original Paper ltems, in which
event Losses and Liabilities will include without fimitation consequential
damages;

9.2, Any material breach in a representation, warranty, covenant, or obligation of
Company contained in this Service Description;

9.3. The violation by Company of any applicable law, statute, or regulation in the
performance of its obligations under this Service Description;

9.4, Bank acting as a"reconverting bank” under the Check Clearing for the 21st
Century Act through the creation of "substitute checks” or purported substitute
checks using an Elecfronic ltem, an Exception ltem or an Electronic File, in which
event Losses and Liabilities will include without limitation consequential
damages; and

9.5. Bank presenting an Electronic ltem to the Paying Bank for payment.

10,  Termination. Bank may discontinue providing the Service fo Company immediately
upon notice if Bank determines in its sole discretion that Company has breached any of
Company's obligations under Sections 8 or 9, above,

11. Survival. Sections 8.3 and 9 of this Service Description will survive termination of the
Service. '
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IMIAGE FILE IMPOﬁT SERVICE DESCRIPTION

1. Infroduction. This Service Description and the other Service Documentation as defined in the Master
Agreement for Treasury Management Services (*Master Agreement”) between Wells Fargo Bank, N.A.
(“Bank’}, and the company identified in the signature block of the Acceptance of Services (“Company”)
between Bank and Company govern Bank's Image File Import Service (the “Service™).

2. Description of the Service. The Service enables Company to receive files containing images of and
data regarding {each, a "File”} specified transactions on each account at Bank that Company enrolls in
the Service (each, an "Account”). The, transactions inciude checks or other instruments (each, an “item”)
(@) posted to Company’s Account; (b) cashed or collected by Bank or accepted for deposit to Company’s
Account (each, a “Deposited Htem"); and () returned unpaid to Company’s Account (each, a “Returned
Deposited ltem”). The data Bank provides will include an index and images of each Item, Deposited ltem
and Returned Deposited ltem together with, in the case of Deposited ltems, images of coupons and other
information that are received and processed by Bank along with the Deposited ltem. Company may
retrieve Files through the delivery channels Bank makes available.

3. Conditions fo Provision of the Service. As conditions to Bank’s provision of the Service, Company will
{a) at all times maintain the Account(s) in dood standing; (b} subscribe to the applicable Treasury
Management Services for which images and data ‘are provided through the Service; and (¢) agree to the
terms of the software sublicense (see Section 7) if Company has elected to use the Wellsimage® Viewer
Software (the “Software”) to view certain ltems or Deposited Htems.

4, Rules Applicable to the Service. Bank will provide the Service to Company in accordance with {a) the
" Service Documentation; and (b) state and federal laws and regulations, including the National Automated
Clearing House Assoclation Rutes ("NACHA Rules") applicable to Paper ltem conversion.

5. Paper ltem Conversion. NACHA Rules allow for the conversion of certain tems info ACH items. Images
of posted Items that have been converted pursuant to the NACHA Rules may not be available through the
Service.

6. Software Sublicense. Company will use the Software in accordance with the terms of a non-exclusive,

non-assignable sublicense (“Sofiware Sublicense”) from Bank. The Software Sublicense will be
presented to Company during installation, and Company will be required to accept it hefore being allowed
o use the Software. This Section will survive termination of this Service,

7. Termination. In addition to the termination provisions of the Master Agresment, the Service may also be
terminated by Bank immediately on written notice to Company,; if Company fails to comply with its
obligations under the Sofiware Sublicense.
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Information Reporting Service Description

This Service Description contains provisions which, in addition to the provisions contained in the
Master Agreement for Treasury Management Services between Bank and Company (the “Agreement”),
will govern the Informatien Reporting Service.

1. The Service. Company may, using a computer or a computer and a browser acceptable to Bank, receive
account balance and certain other types of account information related to Customer’s deposit account(s) or
its accounts with other financial institutions.

2. Terminology. Unless specifically defined in this Service Description, terms used in this Service Description
have the meanings, if any, provided in the Agreement and the other Service Documentation, as each may be
amended from time to time.
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M.ASTER AGREEMENT FOR TREASURY MANAGEMENT SERVICES

The Service Documentation described below contains the terms under which Wells Fargo provides treasury management
services (“Services”). The Wells Fargo bank through which the Services will be provided {"Bank") and the Company fo which
the Services will be provided are identified in the Acceptance of Services ("Acceptance™).

Bank and Company agree:

1.

‘Service Documentation. The Service Documentation includes:

1.4 The Service Description for each Sesvice.
1.2 The Acceptance. -
1.3 This Master Agreement for Treasury Management Services ("Master Agreement”).

1.4 The account agreement for the business or commercial deposit account(s) (each, an "Account”) that
Company or Company's affiliate or subsidiary maintains at Bank or Bank's affillate in connection with a
Service. The account agreement includes the Dispute Resolution Program that Company and Bank agree
fo use io resolve any disagreemenis between Company and Bank regarding accounts and Services
governed by the Service Documentiation.

1.5 User Guides which include software, software licenses, reset diskettes price schedules, spedifications,
instructions, and notices.

1.6 The set-up form(s) for each Service.

The Service Documentation also applies to any Service that is provided by an affiliate of Bank and any Service that s
used by an affiliate or a subsidiary of Company. “Bank” includes each such affiliate, and “Company” includes each
such affiliaie and subsidiary. Al terms defined in this Master Agreement shall have the same meaning when used in
the Service Documentation. If there is & conflict ameng the docurments that make up the Service Documentation, the
documents will govern in the order sef forth above. Company acknowledges receiving a copy of the Service
Bocumentation for each Service it requested when it entered into this Master Agreement.

Services. Bank and Cdmpany will agree upon the Service(s) to be provided.

Changes to Services. Bank may change (or add to) the terms and fees in the Service Documentation at any fime
upon prior written notification. If Company discontinues using the affected Service before the change becomes
effective, it will not be bound by the change. If Company continues to use a Service afier the change becomes
effective, it will be bound by the change. ‘

Term and Termination. Unless terminated socner in accordance with the Service Documentation, this Master
Agreemenrt and all Services will continue in effect until terminated by either party upon thirty (30} days prior written
nofice to the other party {unless a Service is terminated sooner in accordance with the Service Documentation),
Bank may terminale any Service following notice fo Company of a breach of any provision of the Service
Documentation and Company’s failure to cure the breach within fiffeen (15) days of the date of such notice, Bank
may aiso terminate any Service without notice o Company if Company Is subject to a petition under the U, 8,
Bankrupicy Code or If Bank determines, in s sole discretion, that a material adverse change has occurred in
Company's ability to perform Its obligations under the Service Documentation. The termination of a Service will not:
affect Company's or Bank's righis with respect to transactions which occurred before termination. Bank shall not be
liable to Company for any losses or damages Company may incur as a result of any termination of any Service.

Service Fees. Company shall pay Bank the fees described in the Service Documentation and any taxes applicable
o each Service, however designated, exclusive of taxes based on Bank's net income. Bank may debit Company's
account(s) with Bank for any fees not covered by earnings credils and any taxes that are due, or it may send an
invoice to Company for such amounts, which Company shall promptly pay. Bank may assess finance charges at a
rate of 1.5% per month {18% per annum) of the highest rate permitled by law, whichever is less, on any invoiced fees
or taxes that are not paid within thirty (30) days of the due data and shall apply payments and ofher reductions of
amounts owed first to unpaid interest and then o other fees and charges.
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6. Confidential Information. Unless otherwise provided in the Service Documentation, all User Guldes and computer
programs prov:ded pursuant to this Master Agreement constitufe Bank's or its vendor's confidential information
("Confldential information”). Bank or its vendor will remain the sole owner of all such Confidential Inforrnation, and
Cc:mpany will not acquire any interest in of rights to it as a result of Company's use of any Service except as set forth
in the Service, Documentation. Company will maintain the confidentiality of the Confidential Information and will not
disclose {or permit iis employees or agents to disclose), copy, fransfer, sublicense or otherwise make any of it
available to any person or entity, other than its employees who have a need io use the Confidential Information in
connection with the applicable Service. Comnpany shall notify Bank immediately if It knows or suspects that there has
been any unauthorized disclosure, possession, use or knowiedge (each, an "Unauthorized Use”) of any Confidential
Information, and if it is responsible for the Unauthorized Use, it will, at its expense, promptly take all actions, including
without limitation initiating court proceedings to recover possession or prevent further Unauthorized Use of the
Confidential Information and obiain redress for any Injury caused to Bank as a result of such Unauthorized Use. In
addition, except as permitied by applicable faw, Company may not decompile, reverse engineer, disassemble,
modify, or create derivative works of any corrpuier program provided pursuant to this Master Agreemeﬂt

7. ‘Third Party Networks; Data Transmission; Use of Required Software.

7.1 If Bank determines that any funds fransfer or communications network, Internet service provider, or other
system(s} it has selected to provide a Service Is unavailable, Inaccessible or otherwise unsultable for use by
Bank or Company, Bank may, upon notice to Company, suspend or discontinue the affected Service.

7.2 if Company transimits data, information or instructions (coliectively "Data”) to Bank, or requires Bank to
deliver Data to Company, using a ieased line, or Value Added Network {"VAN") or any other third party
provider (collectively, ‘Third Parly Provider”), Company agrees that Bank shall have no responsibility for the
accuracy, completeness, security or authenticity {collectively “Infegrity”) of the Data sent through such Third
Party Provider, and Company agrees that Bank may rely upen the Data delivered to Bank by the Third Party
Provider and that Bank shall have no independent obligation to verify the Integrity of such Data before
receiving, or acting upon, any such Data.

7.3 If Company transmits data to Bank using a leased lne or Value Added Network ("VAN"), Barnk strongly
recommends that Company secure a back-up means of transimission such as Secure Flle Transport for use
in the event of a communications disruption.

T4 Company shall use and maintain in good working order (and &t its own expense) software, hardware and
other equipment necessary for Company o use the Service(s) in accordance wnth the Service
Docurnentation.

8. No Representations or Warranties of Bank or Software Vendor, Neither Bank nor any software vendor makes
any express or mplied representations or warranties with respect 1o the Services or any software used in connection
with the Services including without limitatlon any warranty as o the merchantability or fitness for a particular purpose,
other than those expressly set forth in the Service Documentation.

9. Liability and Indemnification.

9.1 Bank will perform each Service in accordance with reasonable commercial standards applicable to Bank's
business; laws, regulations and operating circulars governing the activitles of Bank; applicable funds transfer
sysiem{s) and clearinghouse rules; and the Service Documentation,

9.2 Bank is under no obligation to honor, in whole or in part, any entry, file, batch release, payment order,
fransaction or instruction (each, an "Order™), which a) exceeds Company's available funds on deposit in an
Account with Bark refated fo the Order, unless otherwise provided in the Service Dogumentiation; b) is not In
accordance with the Service Documentation or Bank’s applicable policies, procedures or practices as Bank
may from time fo time establish and make availlable to Company; ¢) Bank has reason 1o befleve may not
been duly authorized, should not be honored for its or Company's protection, or involves funds subjectto a
hold, dispute, restriction or legal process that prevents their withdrawal; or d} would possibly result in Bank
violating any applicable rule or regulation of any federal or state regulatory authority including without
fimitation any Federal Reserve risk control program or guidelines such as the limitations on Bank's intra-day
net funds position.

9.3 Company shall promptly furnish written proof of loss fo Bank and nofify Bank if it becomes aware of any third
party claim related to a Service. Company shall cooperate fully (and at its own expense) with Bank In
recovering a loss. If Company is reimbursed by or on behalf of Bank, Bank or its designee will be
subrogated {o all rights of Company.
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9.4 Any claim, action or proceading against Bank for losses or damages arising from a Service, including Bank's
honering or dishonoring a check covered by a Service, must be brought within one (1) year from the date of
the act or omission or In the case of a check from the date the check was first paid or returned by Bank.

8.5 Bank will have no lizbility for fallure {o perform or delay in performing a Service if the failure or delay Is due
{o circumstances beyond Bank's reasonable contral,

8.6 Except in the case of Bank's gross negligence or intentional misconduct, Company shall indemnify and hold
Bank, its directors, officers, employees and agents harmless from alt losses or damages that arise out of a)
the periormance of a Service in accordance with the Service Documentation including without limitation any
warranty Bank is required to make to a third party in connection with a Service; b) an act or omission of any
agent, courler or authorized representative of Company; c) if the Service includes a license or sublicense of
any software fo Company, the use or distribution of the sofiware by Company or any person gaining access
{0 the software through Company that is inconsistent with the license or sublicense; and d) Company's
faiture to secure a back-up means of transmisston for data transmissions using leased lines or VANS as set
forth in Subsection 7.3 above

9.7 Bank will only be liable o Company for its direct monetary losses or damages due to Bank's negligence or
breach of this Master Agreement. Except in the case of Bank's gross negligence or intentional misconduct,
Bank's liability o Company will be limited io an amount not to exceed ten (10) mes Bank fees incutred
during the calendar month immediately preceding the calendar month In which such loss or damages were
incurred {or, if no Bank fees were incurred in such month, Bank fees incurred in the month in which the
josses or damages were Incurred). In no event will either party fo this Master Agreement be liable to the
other party for any special, consequential, incidentat (including without limitation court cosis and attorneys’
fees), indirect, or punitive losses or damages, whether any claim is based on contract or tort, or whether the
likelihood of such losses or damages was known to the other party and regardless of the form of the claim or
action.

10. General.

10.1 The Service Documentation will be governed by substantive federal laws, regulations and rules and, to the
extent such laws, regulations and rules are not applicable, those of the state in which the principal office of
the Bank identified on the Acceptance is located, without regard to conflicts of laws principles. “Any portion
of the Service Documentation which is inconsistent with applicable laws, regulations or rules will be deemed
modified and applied in a manner consistent therewith, and Bank will incur no fiability fo Company as a
resulf of the inconsistency or modification and application, i any portion of the Service Documentation is
deemed unenforceable or invalid, it will not otherwise affect the enforceability or validity of the Service
Documentation.

10.2 The Service Documentation is the entire agreement befween Bank and Company and supersedes all prior
representations, conditions, warranties, understandings, proposals or agreements regarding a Service. No
course of dealing or waiver of any right on one occasion will consiitute a modification of the Service
Docurmnentation or be a waiver of that right on a subsequent occasion.

10.3 Company agrees to provide Bank promptly upon Bank's request any existing financial statements or other
information pertaihing to Company's financial condition or any previously unprepared financial statements -
which Bank may require Company to prepare and/or to be audited or reviewed by independent certified
public accountants acceptable to Bank.

104 Company expressly warrants that a Service will not be used in a manner which violates any federal or state
law including without limitation any sanction or control administered by the Office of Foreign Assets Control
or Bureau of Export Administration.

10.5 Sections 4, 5, 6, 8, 9, 10.4 and 10.5 of this Master Agreement wili survive fermination of this Master
Agreement.

106 Fither party may provide notice fo the other party by mail, personal delivery, or electronic transmission.
Bank shall use the most recent address for Company in Bank’s records, and any notice from Bank will be
effoctive when sent.  Company shall use the address where Company's relationship manager or other
manager is located and address any notice to the attentlon of such manager. Any notice from Company will
ba effective when actually received by Bank. Bank will be entifled to rely on any notice from Company that it
believes in good faith was authorized by an authorized representative of Company and, except as expressly
stated in the Service Documentation, shail have no obligation to verify the signature {including an electronic
signature). Each parly will have a reasonable time after receipt of any notice to act on ft.
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10.7 All uses of ihe Services through Company’s 1D codes, passwords, foken cards, PINs, or passcodes (each, a
“Code™) will be deemad to be authorized by and binding on Company. Company’s failure fo protect Codes
may allow an unauthorized parly fo a) use the Services, b) access Company’s electronic communications
and financial data, and ¢) send or recelve information and communications fo Bank, Unencrypted elecironic
transmission are not secure and Company assumes the entire risk for unauthorized use of Codes and any
unencrypted electronic fransmissions, ’

10.8 Company may nof assign or ransfer fts righis or obligations with respect to the Service Documentation
without Bank's prior written consent. Bank may assign its rights and obligations with respect to the Service
Docurmentation to any successor by merger, consolidation or corporale reorganization.

10.9 Unless otherwise provided in the Service Documentation, the term “Banking Day” means that part of a
business day occurring prior o the cutoff time determined In accordance with Bank's applicable funds
avaitability policy, ' : '
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Payment Authorization Service Description

Description of Service. Company may, by executing and delivering to Bank a Payment Authorization
Service Set-up Form, elect to utilize the Service for deposit accounts which‘Company maintains at Bank
(each an "account"). Under the terms of the Service, Bank will, without Company's specific approval as to
any particular Irem, (i) automatically return unpaid (marked "REFER TO MAKER"} Items drawn against
the account which are presénted to Bank, and which exceed the "Maximum Dollar Authorized Payment
Amount” specified on the Setup Form, (i) refuse encashment of Items drawn against the account which are
presented to Bank through its branch/store network, and which exceed the "Maximum Check Cashing
Amount” specified on the Setup Form, {iii) refuse withdrawal requests against the account which are pre-
sented to Bank through its branch/store network, and which exceed the "Maximum over the Counter
Withdrawal Amount” specified on the Setup Form, and/or (iv) refuse encashment of ltems drawn against
the account which are presented to Bank throught its branch/store network, and which are made payable to

an individual.
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PERFECT RECEIVABLES S SERVICE
SERVICE DESCRIPTION

1. Introduction. This Service Description together with the other Service Documentation as defined
in the Master Agreement for Treasury Management Services between Wells Fargo Bank, N. A,
("Bank™), and the company identified in the Acceptance of Services (*Company”) between Bank and
Company govern Bank's Perfect Receivables Service (“Service").

-2." Description of the Service. Bank’s Service enables Company to elect options for posting, and to
receive information about, automated clearing house (*ACH") entries and wire transfers (each, a
"Remittance”) that Bank posts each Business Day o one or more deposit accounts Company maintains
at Bank or Bank's affiliate (each, an "Account”), all as detailed in the Bank's Reference Guide for the
Service Bank provided to Company prior fo commencing the Service..

3. Conditions. fo Provision of the Service. As condition to -Bank’s provision of the Service,
Company shall (2) complete Bank's set-up process for the Service; (b) comply with Bank's Reference
Guide for the Service and, with respect fo each ACH entry, comply with the then-current National
Automaied Clearinghouse Association Operating Rules (the "ACH Rules”) and any local ACH rules
applicable to Bank’s Service including without fimitation Company's obligation fo return to Bank each
ACH entry posted erroneously fo Company’s Account; {c) maintain Company’s Accouni(s) in good
standing; (d) in the case of Service options requiring use of Bank's Commercial Electronic Office
Service {(“CEO™), subscribe to Bank’s CEO; and (e) comply with such requirements regarding hardware
and software as Bank may from time to time communicate to Company.

4, Bank's Processing of Remiitances. Each Business day, Bank will post to Company's Account all
Remittances Bank receives prior o the cut off time Bank separately discloses fo Company, other than
Remittances that Bank rejects. Any credit to Company’s Account for any Remittance is provisional until
- Bank receives final settlement for the Remittance. If Bank does not receive final settlement, Bank is
entitied fo charge Company’s Account or any other accounts Company owns, in whole or in part, at
Bank or any affiliate of Bank for the amount of the Remittance. Company shall pay any shorifall
remaining after such chargeback to Bank immediately upon demand. :

5. Rejected Remittances, Bank may, but will not be obligated to, reject 2 Remittance: (2) that does
not contain all of the required information specified by Bank; (b) if Bank suspects that Company is not
entitted to the Remmitance; (c) if at the time Bank received the Remitiance, Company does not
maintain an Account with Bank or the Service has been terminated; (iv) if at the time Bank received the
Remittance, Bank is not permitted by law to accept credits to any of Company's Accounts; or (v) if
Company is in default under this Service Description or any other Service Documentation.

6. Bank’s Reporting fo Company. Each Business Day, Bank wili provicie Company with the
information about Remittances posted to Company's Account(s) through the communications
channel(s),all as Company specifies during the set up process for the Service and from time to time
thereafter.
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POSITIVE PAY - RETURN DEFAULT SERVICE DESCRIPTION

1. Introduction, This Service Description together with the other Service Documentation as
defined in the Master Agreement for Treasury Management Services and Acceptance of
Services (collectively, the “Master Agreement”) between Bank and Company govern Bank’s
Positive Pay -~ Return Default Service (tive “Service”).

2. Description of Service. Bank’s Positive Pay — Return Default check fraud reduction
* program (the "Service”) will enable Company to instruct Bank fo return counterfeit checks,
checks otherwise not validly issued and certain altered checks presented to Bank for
payment on the demand deposit account(s) Company has enrolled in the Service (each, an
“Account™). Each such counterfeit, not valid!y Issued or altered check and each check that
Company issues on each such Account is referred to in this Service Description as a

“Check.”

3.  Other Required Bank Services. In order for Bank to be able fo provide the Service to
Company, Company agrees to subscribe to (i) Bank's Account Reconciliation Plan Service
and (i} Bank's Commercial Electronic Office ("CEQ").

4, Service Elections. Company may select from three types of Positive Pay Service and,
except as provided in Paragraph 4.4, elect the Payee Validation Option with any type of
Positive Pay Seryice: ,

4.1 Perfect Presentment Positive Pay®. Each Business Day, Bank compares each

Check presented to Bank on that Business Day {o Company's Check Issue Data

(see Paragraph 5) prior to posting such Checks to Company's Account. Checks with

- errors that Bank can correct, such as encoding errors, will be corrected, so that only

unresolved exceptions are reported to Company. Bank offers this service through its
Green\nﬂe or Van Wert controlled disbursement endpoinits only.

4.2  Positive Pay. Each Business Day, Bank compares each Check presented to Bank
on that Business Day to Company’'s Check Issue Data (see Paragraph 5) after such
Checks have posted to Company’s Account. All exception items will be reviewed,
and Checks with errors that Bank can cofrect, such as encoding errors, will be
reversed and reposted, so that only unresolved exceptions are reported to Company.

4.3 Basic Positive Pay. Each Business Day, Bank compares each Check presented to
Bank on that Business Day to Company's Check Issue Data (see Paragraph 5) and
provides Company with an Exception Report that contains afl exception items,
including Checks with encoding errors.

4.4  Payee Vaiidation. Bank validates the payee's name on each Check presented that
exceeds the dollar threshold applicable to the Payee Validation Option Company has
elected on Company's Positive Pay Service Set-up Form. Bank performs this
validation by comparing the payee’s name on a Check that is subject to validation to
the payee's name contained in Company’s Check Issue Data for that Check. If there
is a discrepancy between the payee's name on the Check and the payee’s name in
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Company's Check Issue Data that is not within parameters Bank establishes from
time fo time in its sole discretion, Bank wili return the Check unpaid. There are fwo
Payee Validation Options:

4,41 Standard Payee Validation Option. Bank validaies the payee’s name on
each Check exceeding the dollar threshold determined by Bank from time to
time without notice o Company. Bank will indemnify Company against actual
direct money losses incurred by Company as a result of an unauthorized
alteration of the payee on such a Check, provided (i) Company included the
payee's name with the information about the Check in Company's Check
issue Data and (i) Bank received Company's Check Issue Data on a
Business Day prior to the Business Day on which the Check was presented.

4.4.2 Customized Payee Validation Option. Bank validates the payee name on
each Check exceeding the dollar threshold defined by Company in writing io.
Bank. Company will indemnify Bank against actual direct money losses Bank
incurs as a result of an unauthorized alteration of the payee on a Check
below Company's defined dollar threshold, and Bank will indemnify Company
against actual losses direcitly incurred as a resuli of an unauthorized
alteration of the payee on a Check equal to or greater than Company's
defined dollar threshold, provided (i) Company included the payee's name
with the information about the Check in Company’s Check |ssue Data and (if)
Company's Check Issue Data was received by Bank on a Business Day prior
to the Business Day on which the Check was presented for payment.

Company acknowledges that if Company fails fo include the payee's name with the
information about the Check in' Company’'s Check issue Data, or if Company
requests Bank to manually add Check registers on its behalf, Bank will not be able to
perform the Payee Validation Option with respect to such Checks. Company further
acknowiedges that it must submit its Check Issue Data to Bank by 10:30 p.m. Pacific
Time in order for payee validation to occur on Checks, other than those cashed at a
Bank branch, presented for payment on the following Business Day. The Payee
Validation Option will not begin until the Business Day after the Business Day on
which it has been set up on Bank's data processing system.

If Company selects the Perfect Preseniment Positive Pay Service offered through
Bank’s Greenville endpoint, the Payse Validation Option will be limited {o those
Checks presented at a Bank store for encashment.

5. Check Issue Data. On each Business Day prior fo the cutoff time Bank separately
discloses to Company from time to time, Company will provide Bank with the complete issue
date, serial number, amount and, if Company has selected a Payee Validation Option, the
payee name (collectively, the "Check Issue Data”) for each Check Company has issued on
Company's Account{s). The Check Issue Data will be provided to Bank in the format and
medium, by the deadline(s), and at the place(s) specified by Bank in the Positive Pay
Service Set-up Form or otherwise in writing to Company. In performing the Service, Bank
will use only the Check Issue Data that Company has provided {o Bank. Company assumes
full responsibility for providing timely, accurate and complete Check Issue Data to Bank.
Company acknowiedges that if Company’s Check issue Data includes issue dates in the
future, Bank will be unable to match Company's Check lssue Data in the future-dated Check
register against the serlal number, amount and payee name for Checks presented against
the Account until the issue date contained on the future-dated Check register matches the
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10.

current day's calendar date. Bank will not accept Check Issue Data that contains an issue
date which is more than fourteen (14) calendar days in the future,

Payment of Matching Checks. !|f a Check presented to Bank maiches the Check lssue
Data Company has given Bank (a “Matching Check”), Bank will make final payment on the
Check and charge the Check to Company’s Account.

Exceptions Report. Each Business Day, Bank will notify Company of the Check number
and amount of each Check which is not a Matching Check in the Image Positive Pay
Excaptions Report (the "Exception Report”) which Company shali access through Bank's
CEQ. Bank shall have no responsibility for validating a payee's name on a Check included
in an Exception Report. If Company is receiving the Basic Positive Pay Service, the
Exception Report will also include Checks which are not matching Checks because of
encoding errors.

Company’s Pay or Return Instructions. If, prior to the deadline specified by Bank on the
Exception. Report (the “Decision Deadline”), Company (i) identifies a Check by complete
serial humber and amount and (i) instructs Bank through Bank’'s CEQ to pay or return such
Check Bank will follow Company's instructions. Company will make its pay or refurn
decision based on the Magnetic Ink Character Recognition or, if applicable, payee
information provided in the Exception Report. If requested by Company, Bank wili use
reasonable efforis fo provide an image of a Check to Company, but will have no hability if it
is unable to do so prior to the Decision Deadline. If Company elects the Payee Validation
Option, on the Business Day on which Bank identifies a payee name discrepancy, Bank will
make one attempt to nofify Company by telephone at the telephone number Bank has for
Company in its files, of each Check that is not a Matching Check. Company wili contact
Bank at Bank’'s phone number left in the telephone message prior to the cuioff time Bank
separately discloses to Company from time to time if Company does not want such a Check
returned.

If Company selects the Perfect Presentment Positive Pay Service offered through Bank's
Van Wert endpoint, when the Decision Deadline has passed (i) if Company has instructed
Bank to pay a Check, Bank will verify that a stop payment order has not been placed with
respect to the Check, and (ii) if Company misses the Decision Deadline, Bank will verify that
matching Check Issue Data has not been provided with respect to the Check between the
fime it was listed in the Exception Report and the Decision Deadline. If Matching Check
Issue Data was provided, Bank will pay the Check and charge it to Company's Account. If
Company selects the Perfect Presentment Positive Pay Service offered through Bank’s Van
Wert endpoint, the Decision Deadline will expire on the Business Day following the Business
Day on which the Check was presented at the time specified by Bank on the Exception
Report.

Return of Checks Listed in Exception Report. Except as provided in Paragraph 4.4 and
8, if Company misses the Decision Deadline for a Check listed in the Exception Report,
Bank will return the Check unpaid marked “Refer to Maker”.

Greenville Holdover Exceptions. If Company is receiving the Perfect Presentment
Positive Pay Service with Controlled Disbursement through Bank's Greenville endpoint and
a Check is processed by Greenville in the normal course of business for provisional
settlement after the cutoff time for preparation of Greenville’s Final Presentment Detail File
but before the end of Greenville's Business Day, Greenville will fransmit a holdover file (the
“Holdover File") to Bank on the morning of Greenville's next Business Day. Each Business
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12,

13.

14.

186.

Day, Company’s Check issue Data, as Bank has recorded it up to and inciuding that
Business Day, will be electronically matched to Checks presented to Bank in Company's
Holdover File. Bank will pay each Check that is not a matching Check if it is for an amount
less than Bank’s then current applicable dollar threshold. Bank will make one atiempt to
notify Company by telephone at the telephone number Bank has for Company in its files, of
each Check that is not a Matching Check. Company will contact Bank at Bank’'s phone
number left in the telephone message prior to the cufoff time Bank separately discloses to
Company from time to time i Company does not want such a Check returned.

Limitation of Liability and indemnification. Each Check Bank pays in accordance with
this Service Description will be deemed fo be properly payable. Except as otherwise
provided in this Service Description, each Matching Check or other Check Company has
authorized Bank to pay in accordance with this Service Description will be paid without Bank
performing its customary (or any other) Check verification procedures, and Bank will have.
no liability whatsoever for paying a Check if its serial number, amount, or, if the Payee
Validation Option has been selected, payee’s name, is altered, or if it is counterfeit, bears a

* forged or unauthorized signature or was otherwise not validly issued. Company (i) agrees to

indemnify and hold Bank harmless from any losses or liabilities Bank may suffer or incur as

a result of Bank’s payment of a Matching Check or other Check at Company's instruction,

and (i) releases and forever discharges Bank, and its parent, subsidiaries, affiliates,

successors, officers, directors, employees and agents, from any and all manner of action or’
actions, suits, claims, damages, judgments, levies, executions, expenses, costs, interest,

aftorney’s fees and legal expenses, whether known or unknown, liquidated or unliquidated,

fixed, contingent, direct or indirect, which Company has, or ever can, may or shall have or
claim to have against Bank regarding or relating to the payment or refurn of any Check in

accordance with this Service Description.

Stop Paym'ent and Return Decisions. The Service will not be used as a substitute for
Bank's stop payment service. Company will foliow Bank's standard stop payment

-procedures if it desires to return a Matching Check or other Check that was validly issued.

Nothing in this Service Description will limit Company's right to stop payment on any
matching or other check or Bank's right to return any Matching Check or other Check that
Company has authorized Bank fo -pay in accordance with this Service Description if Bank
determines in its sole discretion that (i) the Check is not properly payable for any reason
(without Bankls agreeing to, or being required to, make such determination in any
circumstance) or (i) there are insufficient collected and available funds in the Account to pay

such Check.

Cancel and Void Instructions. Company agrees {o use (i} a cancel instruction only to
delete an outstanding Check included in its Check Issue Data and (i) a void instruction only
to notify Bank that a Check included in Company’s Check lssue Data has been destroyed
and will not be re-issued. Company acknowledges that cancel and void instructions will be
retained and appear on statements for Company’s Account for two statement cycles or fwo
months, whichever occurs first following Bank's receipt of Company’s instruction.

Termination. The Service will automatically terminate if Company's Account is closed for
any reason. Termination of the Service will not terminate Company’s or Bank’s rights or
obligations under this Service Description or the Service Documentation with respect to
events or actions which occurred before such termination.

Survival. Section 11 will survive termination of the Service.
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RECEIVABLES MANAGER SERVICE DESCRIPTION

1. The Receivables Manager Service ( the*Service”).

1.1. Description. The Service will enable Company to send arnid receive Remittance Iriformation (as
defined below) and related data through various channe!s lncluding paper advices, E*Fax,
Electronic Data File, and the Commercial Electronic Office® (CEO®) internet business portal in a
format compatible with its accounts receivable system, and subject o the provisions in Secfion 2. If
Company elects, Bank will consolidate all Remittance Information into a single transmission to
enable Company to update Company’s accounts receivable system, whether Company requires an
ANSI or proprietary format. Bank can also send Remittance Information in several transmissions
throughout the day depending on the payment fype chosen.

1.1.1. Internet Bill Pay Feature of the Service. The Internet Bill Pay feature of the Service will enable
Company to have its consumer Bill Payments, including those made through Intemet bill payment
and consumer credit counseling services, received and processed by Bank and credited to
Company's Account (see Section 3), Bank will tfransmit o Company’s accounts receivable system
electronic Remittance Information consolidated from. various consumer bilf payment service
providers. Bank will gather this Remittance Information from cerfain electronic networks
("Networks™) with which Bank has agreements ("Networks Agreements™) providing for receivables
manager services, including the routing of remittance data, funds setflemnent and related services,
Bank provides the Service in accordance with the provisions in Section 2 and subject io the
Networks’ rules and procedures and the Networks Agreements (coliectively, the “Networks
Documentation”). The Service will screen for proper formats to assist in eliminating “unidentified”
payments. Debt management proposals may be received electronically when _Bﬂ! Payments from
consumer credit counseling services are recelved electronically Company is responsible for
researching Intemet Bill Pay feature iterns and returning them.through the Bill Pay Receiveables
Service using the CEO internet business portal.

1.2. nstructions/Information Sent or Received. Company is solely responsible for implementing any
programs and procedures it determines are necessary or appropriate to ensure the integrity, validity
and accuracy of instructions sent and information received through the Service. Bank has no
responsibility for reviewing the content of any Instructions or information sent or received through
the Service. Bank makes no representation regarding the validity or legal enforceability of any
coniract that is formed, or attempied to be formed, through the use of the Service. Company, and
not Bank, is responsible for determining the legal effect of any instructions or information sent or
received through the Service. Bank may reformat Company’s insfructions to the extent that Bank
determines such action to be nacessary or appropriate in order fo execute them. Bank will not send
an acknowledgment that instructions or other information has been received by Bank to Company
unless Bank has otherwise agreed to do so in writing. Nothing contained in any instructions or
information sent or received through the Service will be considered confidential, except to the
extent specifically identified and expressly agreed to In a separate wiiting signed by Bank and
Company.

2 Receipt of Payments and Related Information. The following provisions apply when Bank receives
remittances and related information as part of the Receivables Manager Service.
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2.1, Definitions. As used in this Service Description, the following terms have the definitions set forih
below: :

»  Account means each of Company's deposit accounts maintained at Bank and approved by
Bank for use with the Receivables Manager Service.

= Bill Payment means a bill payment from a Customer to Company effecied through the
Receivables Manager Service, ’ '

= Customer means an individuzl or enfity that sends a Bill Payment fo Company pursuant to an
agreerment with a Customer Financia! Institution.

" Customer Financial Instifufion means a financial institution that provides bill payment
services to a Customer and utllizes either the VISA ePay Service, MasterCard RPPS or other
remittance processing service supporied through the Receivables Manager Services.

= E*Fax means the Bank’s automated fax service.

" Electronic Dafa File. meang a collection of data or information created and stored in an
electronic format. '

»  Returned lfem. means a payment that cannot be posted or a Bill Payment that Company
- returns in accordance with this Service Description.

= Remiltance Information means the information Bank provides to Company concerning Bill
Payments that Bank receives that are directed fo Company. Remittance Information will be
provided in fhe manner and format, deseribed in the Receivables ManagerService Set-up Form or
as otherwise specified by Bank in writing from fime fo fime.

& Seitlement Dafe means the date on which an exchange of funds in sefilement of a Bill
Payment occurs.

v A Third Parly Service Provider is a third party that provides remittance processing services
in support of the Receivables Manager Service, Such service providers may include, but may not
be limited to, MasterCard International, Incorporated.

2.2. Transmission of Remiftance Information And Other Data. Each Business Day, no later than the
cutoff fime specified by Bank in writing from time to time, Bank will provide Company Remittance

Information regarding Bill Payments directed fo it, provided Company can be identified by Bank as
the intended recipient.

2.3. Receipt of Receivables Manager Bill Payments: Credits fo the Account. The Account will be
~ credited for each Bill Payment received by Bank that is directed to Company, provided such
payment is not rejected as provided in Subsection 2.4. If the Settlement Date is a Busiiness Day,
the Account will be credited on that day, otherwise the Account will be credited on the next
Busiiness Day following the Settlement Date. Any credit fo the Account is provisional until Bank
recelves final setflement or payment for that credit. Consequently, if settiement or payment is not
received in connection with a Bill Payment that Bank has credited to the Account, Bank is entitled to
reverse the credit given and Company. will repay upon demand any funds withdrawn,
Notwithstanding anything in this subsection to the contrary, if Bank concludes or suspects that
Company is not entitied to a Bill Payment that has been directed fo it, Bank may, to the extent not
prohibited under applicable law, either (i) delay crediting the Account for the Bill Payment, (i) delay
the avaliability of funds credited to the Account for the Bill Payment, or {ili) place a hold on funds in
the amount of the Bill Payment maintained in the Account or any other account Company maintaing
with Bank or a Bank affiliate.

2.4. Rejection of Bill Payments. Bank may, but will not be obligated to, reject a Bill Payment: (i) that
does not contain all of the required information specified by Bank; (i} if Bank suspects that
Company is not entitled to the Bl Payment; (ill) if at the ime of receipt Company does not maintain
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2.5,

2.8.

. an Account with Bank; (iv) if at the time of receipt Bank is not permitted by law to accept credits to

any of Company’s accounts; or (v) if Company is in defauit under this Service Description or the
other Service Documentation. Bank will reject any Bill Payment or Remittance Information directed

to Company received after the Receivables Manager Service has been terminated.

Company Responsibilities,

2.5.1.  Biler Address. Company will provide Bank with an address to which bill payments are to
be sent. Bank may provide this address information to third parly service providers Company will
provide Bank with at least sixty (60) days’ prior written notice of any change in the address to which
Bifi Payments are to be sent.

2.5.2, No Discrimination. Company will not discriminate in any way against or discourage any
CGustomer who elects to make a payment through the Receivables Manager Service. For example,
Company may not increase the purchase price of any good or service, or assess any special
charge, with respact to a Customer who elects to make payment through the Receivables Manager
Service rather than througb cash or check.

2.5.3.  Processing and Posting of Bill Payments to Customer Accounts. Company will process
and post to the account of its Customer each Bill Payment received through the Receivables

Manager Service in accordance with its then current applicable billing policies and this Subsection
2.5. Each Bili Payment will be credited to Customer's account no later than the close of business of
the next Business Day next following the payment’s Settlement Date. In the event that Company is
unable to process and post the Bill Payment within the fime period prescribed in this Paragraph
2.5.3, and it is postable in accordance with Company’s then current applicable billing policies,
Company will treat the Bill Payment as if it had posted it to Customer's account in accordance with
this Subsection 2.5. Company's obligations as provided in this Subsection 2.5. are unaffected by
any delay that may have occurred in the crediting of the Account, the availability of funds credited to -
the Account, or Bank’s exercise of any of its rights as provided in this Service Description or the
other Service Documentation.

2.5.3.1. Consumer Notification. Within twelve (12) months of the date on which the Receivables
Manager Service commences, Company will communicate to its customers that it is acceptlng
electronic payments,

2.54. Returned ltems. Company must return to Bank any Bill Payment that cannot be posted
to a Customer's account within two (2) Business Days of the applicable seftlernent date. Company
will comply with the procedure for returning items through the CEQ internet business portal Bill Pay
Receivables Service. Bank is authorized to act on any Returned Item or any instruction fo effect a
Returned Hem received in the name of Company

2.5.5. Dispute Resolufion. f a payment cannot be posted to Company's records, Company,
within five {5) Business Days of being contacted by the Bank, will determine the source of the error
and communicate it to Bank. Company must correct any error within one (1) Business Day of
discovery. Resolution of such errors may require Company to remit payment o the proper payee or
return funds fo the sender,

2.5.6. information Requests. Company will upon request provide research on a payment in
question and respond back within five (5) Business Days of being contacted by Bank, including
without limitation, that pertaining to: () resolving disputes, (ii) tracing or processing inquiries about
Bill Payments, (fil) comply:ng with applicable law, or {iv) determining Company’s credltworth;ness or
liability as provided in this Service Dascription.

Adiustments. Bill Payments cannot be canceled or amended by Custormner or Customer Financial
institution, unless permitted under the operating rules and regulations of the applicable third party
service provider. Unless Customer has been previously reimbursed by Company, Company will

Receivables Manager Service Description TM-1427 Page3of &

{Revised 7/06)



2.7

2.8.

repay to Bank any amounts improperly or erroneously credited {0 the Account, including without
limitation any credits that reflect duplicative Bill Payments Company will also promptly pay or
repay to Bank any other sums (including sums in excess of the amount of the related Bilt
Payment(s)) that Bank is required to pay or refund to a Customer Financial Institufion or Customer
pursuant to the rules applicable to the Receivables Manager Service (including the rules of any
third party service provider utilized in connection with the Service, to which Bank is subject, or by
any other applicable law, rule or regulation). In the event Bank determines that an amount has
been improperly or erroneously credited to the Account or if Bank concludes that it is required to
pay or refund to a Customer Financial Institution or Customer as provided in this Subsection 2.6., to
satisfy Company’s obligation to Bank arising under this Service Description, Bank may (i) reduce
any subsequent payment(s) Bank owes to Company under this Service Description or the other
Service Documentation andfor (i) debit any account Company maintains with Bank or a Bank
affiiate. If Bank elects not {o exercise any of its rights under this Subsection 2.6., or If after
exercising any or all of its rights under this Service Description Company’s obligation to Bank is not
fully satisfied, Company will pay the amount of any remaining unsatisfied obhga’zlon to Bank within
five (5) Business Days of receiving written demand. .

Right Of Set-Off; Net Selflemnent; Hold Bank Balances. Bank may set-off, withdraw, retain or hold

for a reasonable time, to the extent permitied under applicable law, any funds received as a result
of a Bill. Payment directed to Company, or any funds in any account Company maintains with Bank
or an affiliate of Bank, and/or Bank may reduce any subsequent payment(s) owed Company under
this Service Description or the other Service Documentation, that Bank deems necessary becauss
of any adjustment, error, termination of the Service, fees owed, any acts or omissions in breach of
this Service Description or the other Service Documentation by Company, or any other obligation
arising under this Service Description or the other Service Documentation.

Representations and Warranties. Company represents and warrants to Bank, any third parly
service provider and each Customer Financial institution (which representations and warranties will
be deemed to be continuing and reaffirmed upon each Bill Payment Bank receives for Company’s
credit) that:

all information provided and statements made by Company in connection with Bank's approval
of Company's participation in the Receivables Manager Service were accurate and complete in
all raterial respects at the time they were made;

each bill Company sends to a Custorner with respect to which a Bill Payment is received will,
at the time the bill is sent, be in the correct amount of & valld and enforceable obligation of
Customer that is due and owing to Company;

Company will process and post to Customer's account each Bill Payment received in
. accordance with the requirements of this Service Description; and

all information provided and statements made by Company in connection with (i} its use of the

Receivables Manager Service, including without fimitation any address to which Bill Payments are

_to be sent, (i) 2 Corrective Message and (i) a Retumed tern, will be accurate and complete in ali
material respects at the time they were made.

2.9. Third_Parly Beneficiaties. For purposes of the warranties in Subsection 2.B. of this Service

2.10.

Description and the. Indemnification in Section 11 of the Agreement, any third party service
provider, each Customer Financial Institution, and their respective directors, officers, employees
and agents will be deemed to be third party beneficiaries.

No Liability of Third Party Service Provider or Customer Financial Institution. Notwithstanding
anything in this Service Description to the contrary, neither any third party service provider nor any
Customer Financial Institution will have any ltability or responsibility to Company under this Service
Description or otherwise for any loss, injury or damage arising out of, resulting from, or in
connection with the Receivables Manager Service.
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2.11. Authorization To Obtein Information. Company authorizes Bank {o obtain and review Company’s
credit report or other information about it from an authorized credit bureau or from any other persen.

2.12. Record-Keeping Obligations. Company will maintain records reflecting the transaction(s) giving rise
to each Bill Payment for a period of at least two (2) vears from the date of the transaction. Such
records will be made available to assist in the resolution of any Customer disputes that may arise in
connection with the Bill Payment. Bank will maintain records evidencing the Bill Payment for a
period of at least two (2) years from the date of the transaction. In the event of any inconsistency
between Company's and Bank’s records, Bani's records will be deemed to control.

2.13. Confidentiglity Of Customer Information. All informaﬁon concerning the affairs and the accounts of
Customers that come info Bank’s possession through the Receivables Manager Service will be

treated in the same confidential manner as is information relating to the accounts of Bank's
depositors.

2.14. Rights of Third Party Service Provider to Terminate or Limit s Relationship with Bank, Company

acknowledges the right of any third party service provider used in connection with the Receivables
Manager Service to terminate or limit its agreement with Bank. Upon termination, if termination
thereafter prevents or restricts Bank’s ability to provide the Service to Company, Bank may upon
prior written notice terminate the Service, effective with the termination of the agreement between

Bank and such third party service provider.

3.  Account. Company will maintain at least one deposit account with Bank, which will be
identified in the Receivables Manager Set-up Form or otherwise in writing by Company and
approved by Bank from time fo time (the “Account”).

4. dentify Authorized Persons. Any person identified by Company in the Receivables Manager
Service Set-up Form or any certification, notice or other communication delivered to Bank may
receive information, communications and notices regarding the Service, and is authorized to
transact all business, make all agreements and sign and deliver all documents in connection
with the Service. If the identity of such a persan changes Company will promptly notify Bank in
writing. Bank will have a reasonable time after receipt of a certification, notice or other
communication to act on it.

5. Agents.

5.1. Company. f Company elects to use an agent with respect to the Service, Company, and
not Bank, will be solely responsible for the acts and omissions of Company's agent, and its
agent will, without limitation, be authorized to initiate, originate, receive, return, adjust,
correct, cancel, amend and transmit ACH ftransactions, wire transfers, Remittance
[Information and related information and instructions and select any related security
procedure. Company agrees that any security procedure selected by its agent will be
treated as commercially reasonable for all purposes. Bank may rely on instructions it
receives from Company's agent and need not make any inquiries to verify or confirm that
instructions are within the scope of the agency. Company will certify each agent's identity
and any changes to Bank in writing. Bank will be fully protected in relying. on each
certificate and on the obligation of Company to promptly certify any change in the agents
so certifled. Bank wilt have a reasonable time after receipt of a certification or change to
acton it '

5.2. Bank. Bank may at any time use agents and/or independent contractors fo provide all or
any portion of the Service, and will be solely responsible for the acts and omissions of
those agents and independent contractors. However, Bank will not be deemed to be the
agent of, nor responsible for the acts or omissions of any other person, including without
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imitation any Federal Reserve Bank, collecting or depository bank, payee or endorsee,
ACH or wire transmission or communications facility, any receiver or receiving depository
financial institution or gateway operator (including without limitation the return of any funds
by such receiver or receiving depository financial institution or gateway operator), and no
such person will be deemed Bank's agent.

8. Software, Hardware and Backup Requirements. Company will, at its own cost and expense,
obtain, install and, at all fimes during its utilization of the Service, maintain in good working order
all software, hardware and other equipment necessary for it fo perform in accordance with this
Seyvice Description and the other Service Documentation. Company agrees {o implement, on a
periodic basis not less than weekly, backup-measures, including, among other things, copying -
onto a diskette(s) each week's current data base files related to the Service. in the event of any
failure of such software, hardware or other equipment, Company will deliver to Bank all data
which it would otherwise have provided that is necessary for Bank to perform Bank's obligations
in connection with the Service.

7. Survival. The portions of this Service Description designated 2.5.5.; 2.5.6.; 2.6,; 2.7.; 2.8.; 2.9.;
2.12; and 7 will survive termination of the Service.

8. Terminology. Unless specifically defined in this Service Description, terms used in this Service
Description have the meanings, if any, provided in the Agreement and the other Service,
Documentation, as each may be amended from time to time

Receivables Manager Service Description TM-1427 Page 6 of &
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I

RETURNED ITEM DECISIONING SERVICE DESCRIPTION

This Service Description contains provisions which, in addition to the provisions
contained in the Master Agreement for Treasury Management Services between
Bank and Company (the “Agreement”), will govern the Returned Item Decisioning
Service (the “Semce”)

1.

The Service. " Using the Commercial Electronic Office® (CEQ® ) portal, Bank
will notify Company of returned items fo its account(s) during the period specified -
by Bank on each Banking Day. Returned items will be listed by the default

disposition (redeposit or chargeback) selected by Company. Company will

review items and -accept or change each item’s disposition prior fo the daily
deadline specified by Bank. Returned items not accepted or changed by this .
deadline will be processed according to their default deposition.

Regquirement for Service. Compa g shall have met requirements for receiving
services offered through the CEQ™ portal, including the execution of any
necessary documentation.

Retumed ltem Decisioning Service Description page 1 of {
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STOPS—=IMAGES-—-SEARCH {"SiS") SERVICE DESCR’EPT%ON

This Service Descriptfion contfains provisions which, in addition to the provisions
contained in the Master Agreement for Treasury Management Services between
Bank and Company {the “Agreement”), will govern the Siops—Images--Search
-{*815"} Service {the “Service”). : :

1. The Service. Company may, using a computer or a compuier and browser
acceptable to Bank, request stop payment orders on checks drawn on
Company's deposit account(s) or Company's account(s) with another financial
institution maintained in connection with the Conirolied Disbursement Service {(a
“Controlled Disbursement Account”} and, where applicable, request photocopies
of checks that have cleared Company's deposit account(s) or Controlled
Disbursement Account(s).

2. Stop Payments.

2.1 Reguirements. Bank may pay a check against Company's deposit
account(s) whenever it is presented and without regard fo ifs date. If Company
does not want Bank to pay a check, it must place a stop payment order which is
valid for the period specified when Company opened its depos;t account and must
be received within sufficient time for Bank to act.

2.2 Limitations. A stop payment order will be ineffective with respect to (a) a
check deposited to an account at a Wells Fargo Bank if it cannot be charged back
without creating an overdraft in that account, and (b) a check that was cashed by
any Wells Fargo Bank, Company authorizes Bank to accept telephone siop
payment orders from any person who Bank in good faith believes is acting on
Company's behalf. In Texas, Company must confirm an oral stop payment order in
writing. :

3. Swrvival. The provisions of this Service Description designated as Sections 2 and
3 will survive termination of the Service. .

TM-1434 Stops-images-Search {SIS) Service Description-Revised4/20/08 page T of 1
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Target Balance Account Service Description

| _ e )

Description of Service. If Company maintains multiple accounts at Bank, Company may ’designate in
writing one such account as its "Principal Account" and one or more additional accounts as "Target
Balance Accounts”. For each Target Balance Account, Company will separately specify to Bank in writing
the Ledger Balance or Collected Balance which Company wishes to maintain in such account {the "Target
Balance”). At the end of each Business Day, Bank will determine the applicable balance on.deposit in each
Target Balance Account. If the applicable balance in a Target Balance Account exceeds its Target Balance,
Bank will transfer from the Target Balance Account to the Principal Account such funds as are necessary to
bring the applicable balance to the Target Balance. If the applicable balance is less than the Target Balance,
Bank will transfer from the Principal Account to the Target Balance Account such funds as are necessary
to bring the applicable balance to the Target Balance, Bank may, but will not be required to, transfer
funds if the transfer would create an overdraft or exceed the Collected Balance then on deposit in the
Principal Account.

TM-1414 Target Balance Account Service Description- Revised 2/15/02 - ©2002 Wells Fargo Banks. All rights reserved, Page 1 of 1



WELLSIMAGE® CD SERVICE DESCRIPTION

1. Introduction. This Service Description and the other Service Documentation as defined in the
Master Agreement for Treasury Management Services ("Master Agreement”) between Wells
Fargo Bank, N.A. (“Bank™), and the company identified in the signature block of the Acceptance of
Services ("Company”) between Bank and Company govern Bank's Wellsimage CD Service (the
“Setvice™). '

2. Description of the Service. The Service enables Company to receive a Wellsimage CD-ROM

" ("CR-ROM"} containing (8) an index of sach Paper Hem that has been paid against each

Company checking account at Bank that is enrolled in the Service {(each, an “Account™ for the

specified CO-ROM cycle; and (k) images of the front and back of each paid Paper ltem. After the

end of each CD-ROM cycle, CD-ROMs will be sent to Company at the address{es) designated by

Company. CD-ROMs may be viewed using the Wellsimage Viewer™ Software (the "Software")

which will be provided pursuant to Section 7 below. "Paper lem” is defined in Bank's
Commercial Account Agreement. ;

3. Condition to Provision of the Service. As conditions to Bank's provision of the Service,
Company will (@) at all times maintain the Accouni(s) in good standing, and, (b) agree to the
terms of the Software Sublicense (see Section 7).

4. Rules Applicable to the Service. Bank will provide the Service fo Company in accordance with
(a) the Service Documentation including, without limitation, the Wellsimage Viewer User Guide(s)
that Bank makes available to Company; and (b) state and federal laws and regulations, including
the Nafional Automated Clearing House Association Rules ("NACHA Rules™) applying to Paper
ltern conversion, ‘

5, Paper ltern Conversion. The NACHA Rules alfow for the conversion of certain Paper ltems info
ACH items. Images of Paper ltems converted pursuant to the NACHA Rules may not be available
through the Service.

6. hmages and Replacement CD-RONMs. i a Paper liem on a CD-ROM index is not imaged on the
CD-ROM (and the image is available), Bank will, upon request and without charge, send an
image copy of the front and back of the Paper Iltem. However, each Paper llem will be indexed
and the data contained on the Paper tem will be provided on the CD-ROM whether or not an
image of the Paper ltem is available. In addition, Bank will, at Company’s request, recreate a CD-
ROM, but only for a pericd of sixty (80) days after the CD-ROM is first created.

7. Software Sublicense. Company must use the Software in accordance with the terms of a non-
exclusive, non-assignable sublicense (“Software Sublicense”) from Bank. The Sofiware
Sublicense will be presented to Company during installation and Company will be required to
accept it before being allowed o use the Software. This Section will survive termination of this
Service.

8. Termination. In addition to the termination provisions of the Master Agreement, the Service
may also bs terminated by Bank Immediately on written notice to Company if Company fails to
cormply with its obligations under the Software Sublicense.

Welisimage CD Service Desdription (TM — 1437) pags 1of 1
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WIRE TRANSFER SERVICES DESCRIPTION

1. Description of the Wire Transfer Services {the “Services”}. The Services will enable
Company to give instructions ("Orders”} fo Bank to (i) fransfer funds by wire from the account(s)
designated in the Wire Transfer Services Set-up Forms (the “Account”), and (i) instruct another
depository institution to debit an account at that institution and transfer the funds to Bank or
debit the Account at Bank and transfer the funds to that institution ("Drawdown Requests"). In
this Service Description, the term “Transfer Instruction” refers to both Orders and Drawdown
Requests. This Service Description is in addition to, and not in place of, any other agreement
which Company may have entered into with Bank regarding Wire Transfer Instructions.

2. Security Procedure. Company agrees that Bank may verify that Company has authorized a
. Transfer instruction solely in accordance with the Wire Transfer Services Security Procedure

Agreement then in effect (the "Securily Procedure”). The Security Procedure will not apply to
Transfer Instructions delivered to Bank in person by Company or its authorized representative.
The Security Procedure will not be used to detect erronecus Transfer Instructions. Company
agrees that the Security Procedure it selected is commercsa!ly reasonable and is the Security
Procedure that best meets its requirements given the size, type and frequency of the Transfer
Instructions Company will issue to Bank. Company further agrees to safeguard any number,
code, password, test key, or other identifier assigned to it from discovery by any unauthorized
person. if Company has chosen the telephone verification option and the individual contacted
by Bank identifies himself or herself as an individual designated by Company and confirms that
the Transfer Instruction was sent fo Bank by Company, Bank will be conclusively deemed to
have complied with the telephone security procedure. If Company becomes aware of a breach
of the Security Procedure, or suspects that a breach may oceur, it will immediately notify Bank
in a time and manner that gives Bank a reasonable opportunity to acton it.

3. Identify Authorized Persons. Company will notify Bank in writing of the identity of each
individual authorized to receive information regarding the Security Procedure. Company will
promptly notify Bank in writing of any change in an authorized individual. Company's notice will
be binding on Bank if it is received in a time and manner that gives Bank a reascnable
opportunity to act on it. Bank will be fully protected in relying on Company's notices. Bank may,
but will not be required to, electronically record any oral communication that it receives from

Company.

4, Authorization to Pay. Company authorizes and instructs Bank to pay any Order that complies
with the Security Procedure. For each Transfer Instruction executed by Bank in accordance

. with the terms of this Service Pescription, Company authorizes Bank to debit or credit, as
applicable, the account specified in the Transfer Instruction (and if no account is specified, the
Account or any other account of Company at Bank or an affiliate) evenif a debit results in an
overdraft. Company agrees to have sufficient available funds in the account specified in the
Transfer Instruction (and if no account is specified, the Account) at the time of each debit.

5. Finality of Transfer Instructions. A Transfer Instruciion will be final and will not be subject to
stop payment or recall, except that Bank may, at Company’s request, make an effort to effect
such stop payment or recall. In that case, Bank will incur no liability for its failure or inability to
do so.

TM-1440 Wire Transfer Service Dascription Page 1 0f 3
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6. Inconsistency of Name and Number. If a Transfer Instruction describes the person to receive
payment inconsistently by name and account number (i) payment may be made on the basis of
the account number even if the account number identifies a person different from the named
person or (i) Bank may in its sole discretion refuse {o accept or may return the Transfer
Instruction. I a Transfer Instruction describes a participating financial institution inconsistently
by name and identiification number, the identification number may be relied upon as the proper
identification of the financial institution. [f a Transfer instruction identifies a nonexistentor
unidentifiabie person or account as the beneficiary or beneficiary’s account, Bank may in its sole
discretion refuse to accept or may return the Transfer instruction.

7. Company’s Duty to Exercise Ordinary Care. Company will exercise ordinary care to
determine whether a Transfer Instruction accepied by Bank was either erroneous or not
authorized and fo notify Bank of the facts within a reasonable time not exceeding fourteen (14)
days after Company has received nofification from Bank that the Transfer Instruction was
accepted or that the Account was debited or credited with respect {o the Transfer Instruction,
whichever is earlier. Company will be precluded from asserting that Bank is not entitied fo
retain payment for a Transfer Instruction unless Company objects within the fourteen (14) day
period.

8. information Requests. Company may request the issuance of fracer messages concerning
uncompleted transfers. Company will provide Bank with any transaction information it considers
necessary to process Company's inquiry. In addition to Bank’s fees for this service, Company
will reimburse Bank for any charges it incurs from third parties in connection with Company's
requested tracer messages. - '

9. International Wire Transfers. A Transfer Instruction expressed in U.S. Dollars will be sent in
U.S. Dollars. Company may request that prior to executing an Order or outgoing Drawdown
Request, Bank converts the amount to be transferred from U.S. Dollars to the currency of a
designated foreign government or intergovernmental organization ("Foreign Currency™) at
Bank's selling rate for exchange in effect on the date the Order or outgoing Drawdown Request
is executed by Bank. If the financial institution designated to receive the funds does not pay the
beneficiary specified in the Order or outgoing Drawdown Request and it is payable in Foreign
Currency, Bank will not be liable for a sum in excess of the value of the Order or outgoing
Drawdown Reguest after it has been converted from Foreign Currency to U.S. Dollars at Bank's
buying rate for exchange at the fime the cancellation of the Order or outgoing Drawdown
Request is confirmed by Bank.

10.  Responsibility of Bank. Bank is only responsible for making a good faith effort to execute
Company’s Transfer Instructions. Transfer Instructions may be sent by wire, telegraph,
telephone, cable or whatever other transmission method Bank considers to be reasonable.
Orders and outgoing Drawdown Requests may be fransmitted directly to the beneficiary's
financial institution, or indirectly fo the beneficiary’s financial institution through another financial
institution, government agency or other third party that Bank considers to be reasonable. Bank
may execute an incoming Drawdown Request that conforms with instructions it receives through
Fed Wire, SWIFT or any other funds transfer system, provided such instructions are not
inconsistent with instructions contained in an applicable Set-up Form. The authority to execute
the incoming Drawdown Request shall continue until Bank receives express written notice from
Company that such authority is revoked. Bank will not be liable for any third party’s failure to or
delay or error in processing a Transfer Instruction. If the beneficiary bank does not pay the
beneficiary specified in the Transfer Instruction, a refund will be made only after Bank has
received confirmation of the effective cancellation of the Transfer Instruction and Bank is in free

- possession of the funds debited or earmarked in connection with the Transfer Instruction. If

TM-1440 Wire Transfer Service Description Page 2 of 3
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11.

12

13.
14,
15.

s

(

Bank is notified that it did not transfer the full amount stated in a Transfer Instruction, Bank's
sole obligation will be to promptly execute a second Transfer Instruction in the amount of the
stated deficiency. If Bank execuies a Transfer Instruction in excess of the amount stated in the
Transfer Instruction, to the extent that the originator does not receive the benefit of the Transfer
Instruction, Bank will only be liable for any loss of the principal amount transferred in excess of
the amount stated in the Transfer Instruction. Additionally, Bank will be liable for the amount of
interest the originator has lost due to the transfer of the excess amount, computed at the then
current Federal Funds rate. However, Bank's liability for loss of interest will be limited to twenty
(20) calendar day’s inierest. This section sets forth Bank's complete liability for a Transfer
instruction issued or received under this Service Description.

IN NO EVENT WILL BANK BE LIABLE FOR DAMAGES ARISING DIRECTLY OR INDIRECTLY IF THE
TRANSFER INSTRUCTION IS EXECUTED BY BANK IN GOOD FAITH AND IN ACCORDANCE WITH
THE TERMS OF THIS SERVICE DESCRIPTION.

As used in the Master Agreement for Treasury Management Services (the "Agreement”), with
respect to the Services, “negligence” means a material failure {o use the degree of care used
under similar circumstances by a national bank having a similar volume of funds transfers and
similar number, size and diversity of funds transfer customers. '

Governing Law; Rules and Regulations. Bank's and Company’s rights and obligations
regarding Transfer Instructions will be governed solely by this Service Description and the other
Service Documentation and, o the extent applicable, federal law and the law of the state in
which Bank’s principal office is located, as amended from time to time. Article 4A of the Uniform
Commercial Code will, fo the extent possible, be applied by analogy to any Drawdown
Requests. All Transfer Instructions will also be subject to the rules and regulations of any funds
transfer system used by Bank as amended from fime to time. If a Transfer Instruction is to be
processed in accordance with a statute, rule, regulation or license of the United States, or any
federal agency, the Transfer instruction will be governed by that statute, rule, regulation or
license.

‘Notices; Receipt of Confirmations. In addition to the notice provision set forth in Section 10.6

of the Agreement, the following will apply: A bank statement showing a Transfer Instruction sent
by first class mail to Company’s last address as shown in Bank's records and not returned will
be conclusively presumed to have been received by Company seven (7) days after it is sent.

Agents. Bank may use agents of ifs choice to perform any of its obligations.
Survival. Sectibns 4,7, 9, 10 and 14 will survive termination of the Services.

Terminology. Unless specifically defined in this Service Description, terms used in this Service
Description have the meanings, if any, provided in Article 4A of the Uniform Commercial Code,
as amended from time to time, Each Bank request, instruction and set-up form completed by or
on behalf of Company in connection with the Services will be deemed to be a “Set-up Form” as
that term is used in the Service Documentation,

TM-1440 Wire Transfer Service Description Page 3of3
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EXHIBIT E

MERCHANT SERVICES AGREEMENT



Plaase read the foregoing merchant processing Program Gulds in its entirety, It descylbes the terms under which we will provide merchant
processing services to you. ,

From time to time you may have questions regarding the contents of your Agreement {which includes your Merchant Processing Application,
the foregoeing Program Guide, and the scheduies thereto and documents incorporated herein} with us. The following information summarizes
portions of your Agresmant in order to assist you in answering some of the questions we are most comimonly asked,

1. Your discount rates are assessed on transactions that qualify 6, We have assumed certain risks by agreeing to provide you with
for certain reduced interchange rates imposed by MasterCard, Card processin_g. Accordingly, we may take certain actions to mitigate
visa and Dlscover. Any transactions that fall to qualify for these our sisk, Including termination of the Agreement, and/or hold monies

ctherwise payable 1o you (see Section 23, Terrm; Events of Default

reduced rates will be charged an additional fee [see Sectlon 18).
g fee ( ) and Section 24, Reserve Account; Security Intesest), under certain

2. We may debit your bank account from time to time for clrcurmnstances, .
amounts owed to us under the Agreement. 7. By executing this Agreement with us you are authorizing us 1o

Z. There are many reasons why a Chargeback may occur. When obtaln financial and credit information regarding your business and
they occur we will debit your setflement funds or settlement the signer and guasantor of the Agreement until all your obligations
account, For a more detailed discussion regarding Chargebacks, to us are satisfied, '

see Section 10. 8. The Agreement contains a provision that in the event you terminate

" . the Agreement early, you may be responsible for the payment of an

4. Ifyou dispute any charge or funding, you must nDtifyhUS early termination fee as set forth in Sectivn 37.3 under “Additional
within 45 days of the date of the statement where the charge Important Information” —

fund d ppeared, .
or funding appears or should have appeare 8. If you lease equipment from Processor, it is important that you

5. The Agreement limits our liability to you. For a detailed review Sectlon 32. This lease is a non-cancelable lease for the full
description of the limitation of liability, see Section 20, term indicated.

10, Assoclation Disclosure
Member Bank Information: Wells Fargo Bank
The Bank’s mailing address is Wells Fargo Bank, 1200 Montego Way, Walnut Creek, CA 94598 and its phone number is 1-800-451-5817.

Important Member Bank Responsibiities: Important Merchant Responsibilities:

{a) The Bank Is the only entlty approved to extend acceptance of {a) Ensure comphiance with cardholder data secusity and storage
Assoclation products directly to a Merchant. reguirements.

{b) The Rank must be a principal (signer) to the Merchant Agreement, (b} Maintain fraud and chargebacks below Association thresholds,

{¢} The Bank is responsible for educating Merchants on pertinent {c) Review and understand the terms of the Merchant Agreement,
Visa and MasterCard Rules with which Merchants must comply; (@) Comply with Visa and MasterCard rules.

but thils information may be provided to you by Processor,

{d) The Bank Is responsible for and must provide settlerment funds
to the Merchant;

(e} The Bank s responsible for all funds held in reserve thatare .
derived from settiement. .

Print Client’s Business Legal Name: (1 ,HL\/ UG LO S A Vlgl e/\ Cg

By its signature below, Client acknowledges that It received (either in person, by facsimile, or by electronic transmission) and read the
complete Program Gulde (Version WFB1007) consisting of 42 pages (including this confirmation}, which is incorporated into jts Agreement,
and agrees to comply with atl terms set forth therein. Upon receipt of a signed original of this Confirmation Page by us, your Application
for maerchant processing services will be reviewed, Client understands that its Application is subject to approval by us, Client understands
that a copy of the Program Gulde is also available for downloading from the internet at:

www.wellsfargo.com/dewnloads/pdifbiz/merchant/program_guide,pdf

CLIENT'S BUSINESS PRINCIPAL:
Signature (Please sign below):

x o Xam C. O&&QW’M any TReASULE - lll/f‘?/.?.OOB
UCR‘:YA C. D& %Oﬁ‘ Title . Date

Please Print Name of S'Egner

WFBio07 a2
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