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The Finance Department has two goals that it will accomplish through the implementation of the
proposed recommendation at the end of this Memo. These two goals are as follows:

Become “Payment Card Industry Data Security Standards’ (PCl DSS) compliant; and
Implement an electronic payment option for utility bills and other types of payment due
to City departments.

All credit card associations (Visa/lMasterCard are the two accepted by the City) now require
businesses accepting credit card payments to become PCI DSS compliant. The City of Grand
Island currently does not meet the credit card data security standards. The PCI DSSis a set of
comprehensive requirements for enhancing payment account data security and was developed by
agroup of organizations in the payment card industry. The PCI DSS is a multifaceted security
standard that includes requirements for security management, policies, procedures, network
architecture, software design and other critical protective measures. This comprehensive standard
isintended to help organizations proactively protect customer account data.

The City needs to offer an internet based payment option to our utility customers. More and
more people are using the internet to make their payments.

Discussion

PCI DSS Compliant

The City of Grand Island is required to become PCI DSS compliant on or before June 1, 2010 or
will be assessed a monthly fine. There are two ways in which compliance can be accomplished -
1) implement credit card security protection of customer credit card numbers housed on the City
of Grand Idland’s computer servers; or 2) contract with a vendor who would house customers
credit card information on their own computer servers and thus assume the responsibility for
being PCI DSS compliant. The Finance Department has researched both of these options.



Electronic Payment Options

Two state contracts exist with vendors who can implement an electronic payment option for the
City. One of these contracts is with US Bank and the second is with First National Bank of
Omaha. These vendors would provide for the acceptance of credit/debit cards and electronic
checks over the internet.

The fee structure for the electronic payment service can be structured in one of three ways. 100%
of the cost is absorbed by the City; 100% of the cost is absorbed by the customer; or cost sharing
by both the City and the customer. The costs that have been calculated on the attached sheets are
based on January 2010 volumes; there is variability in the monthly amounts although January is
indicative of the monthly costs that would be incurred.

One of the options available is to share the costs between the City and the customer. Our
scenario assumes that the customer pays afee of $2.00 if they want to make a one time credit
card payment. This fee is then kept by the City to partially offset the costsincurred. Itis
common for organizations to pass some or all of the costs associated with credit card processing
on to its customers. It is our thought that the $2.00 fee is reasonable and it only applies to the one
time payments. A customer can sign up for recurring credit card payment and incur no fee.

The attached documents summarize the options that have been researched and identify the
associated costs. As we researched the two goals independently, it became clear that the
implementation of both the PCI DSS compliance and the electronic payment options could be
accomplished at the same time and potentially with the same providers. The following isa
discussion of the alternatives.

US Bank State Contract 27775 04

The US Bank contract facilitates the accomplishment of both goals. The Bank has the ability to
house customers’ credit card information on their servers and also can implement an electronic
payment option for the City. On the US Bank attachment, the costs for each of the set-up options
have been detailed. The recommended option which assumes that both the City and the customer
absorb costs includes a one time set-up fee of $4,500.00 and monthly fees of $620.15. It isthe
recommended option due to its ability to meet both goals and it is the lowest cost alternative.
Contacts at the State of Nebraska and the City of Kearney have spoken positively regarding their
use of US Bank services.

First National Bank of Omaha State Contract 35459 04

The First National Bank of Omaha contract also facilitates the accomplishment of both goals.
The costs for this contract are solely transaction fees; these fees are approximately $600 higher
than under the US Bank contract. There is no one time set up fee; however, it only takes about
eight months before the higher fees more than offset the one time set up fee under the US Bank
contract.

Update credit card security on the City’s servers

We have researched this option and estimate the associated cost of working with athird party to
update credit card security at approximately $35,000. This work would be completed on our

A 00 machine which is the utility billing computer. Our near term strategy is to move off this
machine and implement a billing software package; making the changes on the current system



would be atemporary fix as the changes would need to be made again with the new billing
software. Also, this alternative does not facilitate the implementation of electronic payments.

Remain non-compliant with PCI DSS

It is possible to not implement any changes to our servers or move to a vendor who would be
PCI DSS compliant. First National Bank of Omaha, our current credit card processer, has
indicated that this is an option; the fee that would be levied against the City is $500 per month.
The $500 per month is the amount First National Bank of Omaha is charging for them to be at
risk to provide credit card services to the City when we do not have the required level of security
on customer credit card information Although this is the cheapest alternative today, an
additional monthly amount of approximately $120 with US Bank, the City becomes PCI DSS
compliant and can offer an electronic payment optionwithout any future risks or costs associated
when abreach of security with credit card information does occurs.

Remove the option of paying by credit card

Prior to June 1, 2010, the City would need to notify its customers that credit card payments were
no longer an accepted payment option. The 1,573 customers who paid via credit card in the
month of January 2010 and all of the walk-in customers who pay their utility bill as well as other
city services would need to begin paying via another accepted method.

Alternatives

Alternatives to be addressed by the Council include the following:

1. Accept the recommended option of becoming PCl DSS compliant through US Bank and
implement an electronic payment option in which the customer pays a $2.00 fee to make
aone-time ontline or call-in credit card payment.

2. Approve adifferent option.

Recommendation

City Administration recommends that the Council approve the agreement with US Bank for PCI
DSS compliance services and the implementation of an electronic payment option.
Administration further recommends that the costs associated with the electronic option be shared
between the City and the customer and that a $2.00 fee to make a one-time ortlineor cdl in
credit card payment be instituted.

Sample Motion

Move to approve the US Bank agreement for PCl DSS compliance services and the
implement ation of an electronic payment option. In addition, a $2.00 credit card fee to customers
who make one-time on-line or call in credit card payments will be instituted.



City of Grand Island
Option Summary

On-Line Utility Visa/Master Card PCI DSS
Payments Fees Compliance Total
Recommended Option
US Bank Recommended Option
One Time Set-Up 4,500.00 4,500.00
Monthly Costs 620.15 6,018.00 Included 6,638.15
Alternative Option
FNB of Omaha
[Monthly fee 1,200.10 | | 6,018.00 [  [Included 7,218.10 |
Alternative Option
Update security on the City's
servers - no electronic payment
option
One Time Set-Up Not Included 35,000.00 35,000.00
Monthly Costs 6,018.00 6,018.00
Alternative Option
Pay montly fee for not being PCI
DSS compliant 6,018.00 500.00 6,518.00

Alternative Option

No longer accept credit card
payments

No hard costs




DBA Name: City of Grand Island

DBA Phone # (308)385-5444 | Ext. 1847168

Contact Name: Pat Kaup / Jaye Monter

DBA Fax # (308)385-5565

DBA Address 1 (ro PO Box): 100 E. 1% St.

Customer Service Phone #: (308)385-5480

DBA Address 2:

Emait Address: jmonter@grand-istand.com /
pkaup@grand-island.com

| City: Grand Island State: NE

Zip Code: 68801

Year Established: nfa - gov't

Previous Processor: nfa

Legal/Corporate Name: City of Grand Island Legal/Corporate Phone #: Ex.
Legal/Corporate Contact Name: Attn: Finance Dept LegaliCorporate Fax #
Legal/Corporate Address: P.O, Box 1968
City: Grand Island State: NE Zip Code: 68802
| O Officer [J Manager [JAuthorized Representative [.] Other Title Senior Accountant
First Name: Jaye Mi:
Last Name: Monter
+ Contact Address: (same as "Merchant Information’ above) Contact Phone #:
City: State: Zip Code: Email Address:
Average Sale Amount: $ 240 Description of product or services offered: city payments
Total Monthiy Visa/MC/DISC Sales: $ 90,000 (do not
set up caps on the MID; this is a government MCC: 9399
client so per UW, caps / processing limits )
should not be imposed)
Card Present (swiped) 0% For Card Present Transactions, when does the customer receive the product or service?
Card Present ( not swiped) 0 % [ same Day £] If not same day, # of Days (include shipping time frame)
Mail Order 0 % For Card Not Present Transactions, when does the customer receive the product or service?
Telephone Order 0% & SameDay [ # not same day, # of Days (include shipping time frame)
Internet 100 % For Internet Transactions, list the product web site:
Total 100% www.grand-island.com
Do you operate seasonally: ] Yes [ No  If yes, please check months closed:
""”*w’“““’“"«% [ January [ February £J March {3 April O May [ June
s [ July [ August O September [ October [ Novermber [J December

(Checking Accounts only)
Deposit Bank Name: US Bank

ABA/Routing #: 104000029 DDA Account #: 105700513697

Y 1| Billing Bank Name (if different):

ABA/Routing #: DDA Account #:
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Please check each card you wish to accept. . .
Nole: acceptance of card types not selected wilf result in discount downgrades. D Retall D Lodglng D Pay at Pump
| [ All Visa/MasterCard/Discover Cards (Jcs, DI, CuP) ) [ Restaurant {_] Supermarket

Visa Credit Visa Debit

MasterCard Credit J MasterCard Debit [ Discover (Jcs, DI, CUP) BJ MO/TO / Internet L ARU

==l O TIERED Rate Per ltem | Per Authorization Per ltem One Time Fee Type
= Qualified % % Visa $0 Application Fee $25
Mid-Qual % $ MasterCard $0 Installation/Training $0
Non-Qual % $ Discover $0 Wireless Set-Up Fee | $0
Opt. [] Debit "] Supermarket [ ] Quick Pay/Small Tkt WEX $ Rush Shipment $0
% $ Qther: L Other: $
Opt. Rewards Tier % 3 Other: $ Monthly Fee Type
Opt. Commercial Card Tier % s Other: $ Statement Fee $2
L] INT Differential Plus PIN Debit Authorizations: Minimum Discount $0
VISA - Qual % $ Other: $0
MasterCard — Qual % $ ﬁigzwiﬁggﬁss)soc $ Other: %
Discover - Qual % $ Voice Authorizations: Per Occurrence Fee Type
Non-Qual % $ ARU $0.75 Chargeback Fee $5
[ INT PLUS 0.20 % $0.10 | Operator Assisted $0.75 Retum ltem (NSF)Fee | $0
Pricing Program (Required for IDP): AVS $0.75 Other: annual PClfee | $175
Above Rates are for all Card Acceptance types sefected. Bank Referral $0.75 Other: $
VAR Service Provider (Hosted): Gateway (optional): Aggregator:
VAR Vendor (Distributed): VAR Product: VAR Version:
Purchase Software/Wireless
Oty POS Description ltem Code Price per Unit Mon. Fee per Unit | Per Auth Fes
n/a - client will be using the US
Bank E-Payment solution for $nfa $ $
web payments
$ $ $
$ $ $
$ $ $
Merchant Owns Software/Wireless
Oty POS Description Hem Code Reprogram Fee per Unit Pin Pad Encryption Mon. Fee per Unit | Per Auth Fee
$ O $ $
$ ] $ $
$ 0O $ $
Specia} Programs
Qty POS Description Itern Code | Price per Unit Equipment Back from Merchant
$ Used
All applicable state and local taxes will be applied.
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SE# Auth American Express:

Fee [dEesA ] OnePoint CAP#
Amex - (10digits) g Monthiy Valume: $__
EBT . (5 digits} % [0 Amex Rate - % $
Other: $ CNP Downgrade % | $__
Other: $ 3 Fiat Fee Option (ESA only): $7.95
Other: [ $

[0 Money Manager  Vendor:

DCC Rebate % Set Up Fee
o _" P $— [J working Capital  Vendor:

O mMmee # Users Monthly Fee $ Set Up Type (check one) TIMID [J CHN O ENT SetUpFee $
( OJACS RemoteID SetUpFee $ Monthly Fee $

] OCM # Users SetUp Fee $ Monthly Fee §

- Processing Options: [] POP (POS Image) O ARC (POS Image) [0 BOC (O POS Image or OJ Cash Office image)

1. ANNUAL check volume: $ 2. Average check amount: $ 3, Maximum check amount: $

{ ECS Monthly Minimum: $ Please check box for each additional service option

[ NSF Service Fee Processing @ $2.00 per NSF item.
Not applicable for POP Guarantee and all ARC
producis

[ Conversion with Guarantee

Guarantee Rate: % Per Transaction: $

O EnQuire Reporting Access:
# users: @ $29.95 each per month

i [] Conversion with Verification ] Collections

Per Transaction: § Per Return Transaction: $
[ conversion Oniy [ coliections O Turn off return memo advices

Per Transaction: § Per Return Transaction: §

| Card Style Card Quantity  Price
[ easic $

| O] Stendard  __ 5
3 custom $

1 Monthly Pricing: $ per month

{Includes transactions per location annually. Additional transaction billed $0.2¢ per
transaction)

OR

[ Transaction Pricing: $ per fransaction and $ per month.

Max Card Value § (Default $500)

] [ service Fees (Cardholder charged on unused balances)
- Custom Cards are required
- Service Fee per Transaction $

] Plexi Stand (Kit #1}
[ Posters (2) Buttens {10) (Kit #2)
[ Gard Badgss (25) (Kit#3)

L I of Style

- Apply same to all states? (1Y ] N (if no, complate for each state)
Fee Amount: 3,
Applied: [ Monthly [] Quarterly ] Annually
Beginning: Months
After: (] Activation [ Last Transaction Date
Lock Balances After: Months of non-use {default 72 months}

[ card Carriers {enter total cards)

# of Style $ X

# of Style
1 (Muitiples of 100 only)

£ ] Monthly Online Admin - # Users
O Graphic Design Service

$

$ VAR Manufacturer: ______
{1 [0 cCustom Card Upgrade $

$

$

| VAR Software:
Versien:

{1 [T Elavon (Direct)

| [ Misc Fee - [ Givex (indirect)

[J Misc Fee-

. Card Style:

Text Color:

Justification: [J Left [ Center []Right [] As submitted

{ Imprint: [ Logo (To avoid delay, please submit artwork to: EGCArwork@Elavon.com)
- OR

-if_l—.Text (Imprinting details MUST be entered below)
+Font (select ONE): [] Arial [ #eatf Semaé? 3 Times New Roman
+Text Case (select ONE): [[] Title Case [ UPPER CASE [J] lower case [_] As submitted
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Org Type: [ Government
[0 Non-Profit Charitable or Social (include documents that support Tax Exempt Status)

[1 Other
Business Name (as shown on your incoma tax retum); City of Grand Island
Address: 100 E. T St. TIN {(Employer Identification #). 47-6006205
g . . . or
City: Grand Island State: NE Zip Code: 68801 TIN (Social Security #):

Merchant Representations and Cerlifications. By signing below, the applicant marchant (“Merchant or you') and its represantative(s) represent and warrant 1o Elavon, Inc, (*Elavon’™), with offices at
7300 Chapman Highway, Knoxville, TN 37920, and U. S. Bank National Asscciation ("Member®), with offices at U, S. Bancorp Center, 800 Nicollet, Minneapclis, MN 55402, (collectively, "we” or
“ug”) that {i) all information provided In this merchant application {*Merchant Application™ is true and complate and properly reflects the business and financial condition of Merchant; and (i} the

{ persons signing this Merchant Application are duly authorized to bind Merchant ta all provisions of this Marchant Apglication and the Agreement. The signature by an authorized representative of

{ Merchant on the Merchant Application, or the fransmission of a Transaction Recefpt or other evidence of a Transaction to us, shall ba the Merchart's acceptance of and agreement to the terms and
{ conditions contained in the Agreement including, without limitation, this Merchant Application and the Terms of Service (“TOS”). *) incorporated herein by his reference and located at our websita
htips:fwww.merchantconnect. com/CWRWeb/pdfiTOS_2009_ENG.pdf. If Merchant does not have access to viaw the TOS at our website please contact our customer service center.
Notwithstanding any such non-receipt of the TOS. Merchant agrees to comply with the Agreament, and all applicable laws, rules, and regulations including the nules and regulations of the Payment
Networks, and wndarstands that failure to comply wil result in termination of processing services. Capitalized terms shall, urlass otherwise defined in this Merchant Application, have the same
meaning ascribed to them in the TOS.

Merchant must obtain an Authorization Code via electronic terminal or similar device before completing any transaction. Merchant understands that an AUTHORIZATION CODE IS NOT A
GUARANTEE OF ACGEPTANCE OR PAYMENT OF A TRANSACTION. RECEIPT OF AN AUTHORIZATION CODE DOES NOT MEAN THAT MERCHANT WILL NOT RECEIVE A
CHARGEBACK FOR THAT TRANSACTION.

Merchant and its representative(s) acthorize us prior fo our acceptance of this Merchant Applicaticn and from time to time thereafier, to investigate the business history and background of
Merchant and to obtain credit reports or other background investigation reports on Merchant that we consider necessary 1o review the acceptance and continuation of this Merchant Application.
Merchant also authorizes any person or credit reparting agency to compile information to answer thoge cradit inquiries and te furnish that information fo us,

IMPORTANT INFCRMATION ABOUT PROCEDURES FOR QPENING A NEW ACCOUNT. To help the govermment fignt the funding of terrorism and rmaney laundering activities, Federal law
requires all financial institutions to obtain, verify, and record Information that identifies each person who opens an acceunt. This means we will ask for certain infermation and identifying documents
to allow us to identify you.

Merchant further acknowledges and agrees that any information provided in connection with this Marchant Application and all other relsvant informaticn may be supplied by us o our affiliates.
This Merchant Applications may be signed irs one or more counterparts, each of which shall constitute an original and all of which, taken together, shall constitute one and the same Merchant
Application. Delivery of exacuted counterparts of this Merchant Appiication may be accompiished by a facsimile transmission, and a signed facsimile or copy of this Merchant Appiication shal
constilute a signed original.

All merchants must comply with the requirements of the Payment Gard Industry Data Security Standards (“PC1 DSS”). Elavon requires Level 4 merchants (determinad based on transaction
volume) to validate PCI DSS compliance on an annuzl basis, with inttial validation to oceur no later than ninety (80} days afler aceount approval. Merchant will be chargad sither the Annual PCI
Fee or the Annual Administration Fes described below.

Annual PCI Fee of up 1o $175, based on connectivity, number of merchant locations and then-current cost to Elaven of the services, will be charged to merchants that use the services of the
quatified third party assessor with whom Elavon has partnered. Efavon wilf waive this fee in year one, charging the fee in subsequent years on or about the anniversary date of account approval.
Annual Administration Fee of $35 will be charged to merchants that use the services of another qualifisd assesscor and attest to PC1 DSS validalion on the website designated by Elaven. Any

{ marchant that has not validated PCI DSS compliance within ninety {90} days of account approval, or in subsequent years on or before the anniversary date of account approval, will be charged &
morithly non-compliance fee of $25 until Elavon is provided with validation of compliance. Merchant may be eligible for Data Breach Coverage following account approval and PCI BSS compliance
validation. See the PCI Compliance Program Overview far coverage details and condifions.

American Express Acceptance Aarsement
By signing below, 1 represant that | have read and am authorized to sign and submit this application for the above entity which agrees to be bound by the American Express® Card Acceptance

Agresment {"AXP Agraement”), and that all information provided herein is true, complete, and aceurate. | authorize Efavon and American Express Travel Relaled Services Company, Inc. ("AXP")
and AXP's agents and Affiiiates, as defined in the AXP Agreement, to verify the information in this application and receive and exchange information about me personally, including by requesting
reports from consumer reporting agencies, and disclosing such information to their agent, subcontractors, Affiliates and other parties for any purpose permitted by law. 1 authorize and direct
Elavon, AXP, AXP agents and Affiliates to inform me directly, or through the entity above, of reports about me that they have requested from consumer reporting agencies. Such information will
includs the name and address of the agency furnishing the report, | also authorize AXP to use the reports from consumer reporing agencies for marketing and administrativa purposes. |
understand that upon AXP's approval of the application, the entity will bis sent a copy of the AXP Agreement and materials weicoming i, either to AXP's program for Elavon o perform services for
AXP or AXP's standard Card accepiance program which has different servicing terms (e.g. differant speads of pay). ! understand that i the entity does not qualify for the Elavon servicing program,
that the entity may be enrclled In American Express’s standard Card acceptance program, and the entity may terminate the AXP Agreement. By accepting the Amarican Express Card for the
purchase of goods and/or services, or otherwise indicating its intention to be bound, the entity agrees to be bound by the AXP Agreement.

Signature: X Printed Name: Pat Kaup Title: Utility Service Date:
Manager
Signature: X Printed Name: Jaye Monter Title: Senior Accountant | Date:

To the best of my knowledge, | certify that the information provided in this Merchant Application was provided by the Merchant and is true, compiete and accurate. | further certify that the
signatures were provided by the Merchant's authorized representative.

Sales Rep Signature: X Printed Name: Lynn Dederich Rep D # 14731 Date:

Accepted by Elavon, Inc.: Date:

Accepted by Member: Date:
4
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What Happens Next?

Thank you for choosing us as your payment processor. We look forward to providing
you with the best customer service in the industry.

Below are the steps that will be taken to get you up and running quickly.

1.

Application and Credit Underwriting

Your application will be sent to our Operations center for processing. It will be checked
for completeness and accuracy. Our credit underwriting specialists will review the
information provided, perform the necessary analysis, and approve or decline the
application. We will contact you within 24-72 hours if we need you to provide additional
information.

Deployment

Once your application is approved and entered into our systems, our deployment team
will prepare any equipment or software for shipment. You should receive your package
within two-five days, depending on the method of shipping selected. Look inside the box
for your Getting Started Kit — it contains a packing list, your Merchant Identification
Number (MID}, support materials, and information about training and service.

Training

Once you receive your package, please call the training number located in your Getting
Started Kit to speak with one of our representatives. If we don't hear from you, we will
contact you to schedule a session. The session will cover information abeout credit card
processing, how to set up use your processing terminal or software solution, and where
to find helpful information.

PCl Compliance Validation Process

Complete your Payment Card Industry Data Security Standard (PCI DSS) validation.
Visit our PC] website, http://pci.elavon.com, for education and tips on protecting
cardholder data. You can also connect with our Visa® and MasterCard® accredited
Qualified Security Assessor (QSA) and Approved Scanning Vendor (ASY). You must
provide a certtificate of compliance validation within ninety days (90) of account approval
to avoid a monthly non-compliance fee.

Communications

You will receive an email from Elavon that contains helpful information about processing
with us, as well as a quick link to MerchantConnect, our free online support tool. You will
also receive a survey that will ask you to score us on a number of factors. We value your
feedback, and ask that you kindly take two minutes to rate the sales process, training
process, and overall level of service. We will periodically send you information io keep
you informed about things that impact your business.

Service

Help is always just a phone call away — we operate a 24/7 call center.
For free online access to your account, go to
www.merchantconnect.com. You can display recent deposits, view
chargeback and retrieval requests, access customer support, and much
more.

Thank you for your business. We look forward to providing you the very best in

service.

L)
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hank U.S. Bank
Frscseiconesi @ Treasury Management Service Agreement

This U.S. Bank Treasury Management Service Agreement will govern the treasury management services provided to
the Account Holder(s) listed below (and in any addendum hereto) and any deposit accounts that have been, or will
be, established with U.S. Bank by any Account Holder.

Name of Account Holder(s) (individually & collectively, “the Customer”™) Tax Identification Number

The undersigned Contract Signers, being the owners, officers, partners, managers or otherwise duly authorized
agents of the Customer hereby agree as follows:

U.S. Bank’s Treasury Management services (“Services”) are described in the U.8. Bank Treasury Management
Services Terms and Conditions, the merchant processing Terms of Service, any Implementation Documents, user
manuals, operating guides and other related documentation and disclosures provided by U.S. Bank, and any
addendum to any of the foregoing (collectively the "Agreement"). The Contract Signers, acting on behalf of the
Customer, has received and reviewed the Agreement and desires to use one or more of the Services by entering into
this Agreement.

The Contract Signers certify and warrant that they have taken all action required by the organizational documents of
the Customer to authorize the individuals signing below to act on behalf of the Customer (the "Authorized Signers")
in all actions taken under the Agreement. The Authorized Signers are empowered in the name of and on behalf of the
Customer to enter into all transactions contemplated in the Agreement including, but not limited to, selecting
Services, appointing Agents to act on behalf of the Customer in the delivery of Services, signing additional
documentation necessary to implement the Services and giving the Customer instructions with regard to any Service,
inchiding without limitation, merchant processing, wire transfers, ACH transfers, and any other electronic or paper
transfers from or to any account the Customer may maintain with U.S. Bank. U.S. Bank may, at its discretion,
require the Customer to execute additional documentation to implement or amend certain Setvices. In such cases,
documentation necessary to implement or amend such Services shall be signed by at least one of the Authorized
Signers.The Contract Signers further acknowledge and agree that U.S. Bank may implement or amend Services
based on the verbal, written, facsimile, voice mail, email or other electronically communicated instructions that it
believes in good faith to have been received from an Authorized Signer. U.S. Bank is entitled to act in reliance upon
the authorizations in this Agreement until it receives written notice of their revocation and has a reasonable
opportunity to act thereon.

Authorized Signer (please print): Title:
Signature: Pate:
Authorized Signer (please print): Title:
Signature: Date:
t1.S. Bank Treasury Page 1 of 2 Revision Date: 3/2008

Management Services Agreement




] U.S. Bank
st Treasury Management Service Agreement

Authorized Signer (please print): Title:
Signature: Date:
Authorized Signer (please print): Title:
Signature: Date:

Customer acknowledges that it has received a copy of the Agreement which governs treasury management services,
plus all disclosures of fees and service charges and other disclosures required by law and agrees that all treasury
management services will be governed by the Agreement.

In compHlance with Internal Revenue Service ("IRS") Regulations, the Contract Signers on behalf of the Customer
hereby certify, under penalty of perjury, that the Taxpayer Identification Number(s) provided in this Agreement are
correct, and that the Customer is not subject to backup withholding because: (a) it is exempt from backup
withholding, or (b} if not exempt, is has not been notified by the IRS that it is subject to backup withholding as a
result of a failure to report all interest and dividends, or (¢) the IRS has notified the Customer that it is no longer
subject to backup withholding.

The Contract Signers hereby certify that: (i) the signatures appearing above are the true and authentic signatures of
the Aunthorized Signers; (ii) the assumed business name(s) of the Customer, if any, are duly registered with the
appropriate state agency, and if not, U.S. Bank shall be promptly notitied when registered; (ii) the Contract Signers
are duly authorized agents of the Customer and that they are signing on behalf of the Customer in their authorized
capacity; and (iv) the Contract Signers have full authority to execute this Agreement.

Contract Signer (please print): Title and Name of Company:
Signature: Date:
Contract Signer (please print): Title and Name of Company:
Signature: Date:

APPROVAL BY U.S. BANK NATIONAL ASSOCIATION

Signature:
Printed Name:
Officer Number:
Telephone Number:
Title:

Date:

U.S. Bank Treasury Page 2 of 2 Revision Date: 3/2008
Management Services Agreement
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Treasury Management Services

Terms and Conditions

Thank you for choosing U.S. Bank Treasury
Management Services. This document provides
product information, disclosures and
descriptions of the Treasury Management
Services ("Services”) available at U.S. Bank.
Other documents may become part of our
Agreement depending on the Services you
select. Please read all documents carefully; they
will govern the Services provided to you.

U.S. Bank National Association
Member FDIC




Treasury Management Services — Terms and Conditions

U.S. Bank
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Tfeasury Management Services — Terms and Conditions

U.S. Bank

LINTRODUCTION - e

1. Definitions

a. "Agent” means any director, officer, employee, representative, affiliate,
third-party vendor or any other person acting on behalf of the Customner
with the actual, implied or apparent authority of Customer. Bank may
rely on any grant of authority unlil it receives written nofice of its
revocation and is given a reasonable amount of time to act upon such
notice.

b. “Bank” means U.S. Bank National Association and each subsidiary or
affiliate of U.S. Bank that provides Services to Customer.

¢. "Business Day” means any day on which a majority of Bank's offices
are open to the public for substantially alt banking functions. Saturdays,
Sundays, federal or state holidays or any day recognized by a Federal
Reserve Bank as a holiday shall not be considered a Business Day, even
if Bank's offices are in fact open.

d. “Customer” means the business entity and any parent company,
subsidiary or affifiate for whom Bank provides a Service.

e. "NOVA" means NOVA Information Systems, Inc. and any subsidiary or
affiliate of NOVA that provides merchant processing services to
Customer.

2. Other Agreements, Laws and Regulations

In addition to these terms and conditions {colleciively referred to herein
as the "Agreement”), the Services are provided to the Customer subject
to the following other agreements, faws and reguiations, which are
hereby incorporated into and made part of this Agreement:

a. the U.8. Bank Treasury Management Service Agreement;
" b. the NOVA Térms of Service and Merchant Operating Guide;

c. the set-up materials, user guides, and any supplement therato
required by Bank to implement a specific Service (referred o in the
Agreement as the “Implementation Documents™;

d. the most current Treasury Management Services fee and availability
schedule and other fee disclosures provided to Customer, including
account statements;

e. the provisions of the then current deposit account agreement and
accompanying disclosures and fee schedules, which govern standard
deposit accounis and other depository services;

f. the Uniform Commercial Code, as enacted in the State of Minnesota;

g. any applicable aulomated clearinghouse operating rules, including,
without limitation, the National Automated Clearing House Association
Cperating Rules and Guidelines {the "NACHA Rules”), the National
Checking Clearinghouse Association Rules (the "NCHA Rules"), and the
rules promulgated by the Electronic Check Clearing House Organization
{the "ECCHO Rules"}; and

h. federal, state and local Jaws and regulations applicable to Bank or
Customer, including, without limitation, Regulation GC promulgated by
the Board of Governors of the Federal Reserve System, 12 CFR Section
229.1, et seq. {"Regulation CC"), all Operating Circulars promulgated by
the Board of Governors of the Federal Reserve System, and the
regulations promulgated by the Office of Foreign Assets Control
("OFAC™.

3. Change of Terms/Amendments to Agreement

Bank may change the terms of this Agreement at any time upon
reasonable written or electronic notice to Custormner or by any other
method permitted by law. Any and all amendments to this Agreement
must be in writing and executed by Bank.

4. No Third Party Beneficiaries/Third Party Claims

Services provided by Bank are for the sole and exclusive benefit of
Customer, and no other persons or organizations shall have any of the
rights and remedies arising under this Agreement. Customer agrees to
indemnify, defend and hold Bank harmless from and against any and all
claims, demands, expenses, [osses, liabilities and damages of third
parties of any nature whatsoever, including, without fimitation,
reasonable attorney fees and court costs at trial or appeal arising directly
or indirectly from any Service delivered to Customer pursuant to this
Agreement.

5. Disclaimer of Warranties

NOTICE: BANK MAKES NO WARRANTIES, EXPRESS OR IMPLIED,
IN LAW OR IN FACT, INCLUDING, WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURFPOSE
AND OF MERCHANTABILITY, EITHER TO CUSTOMER OR TO ANY
OTHER PARTY, WITH RESPECT TO THE SERVICES PROVIDED BY
BANK OR ITS AGENTS OR WITH RESPECT TO SOFTWARE
PRODUCTS PROVIDED OR MADE AVAILABLE TO THE CUSTOMER
FORITS USE BY BANK IN CONNECTION WITH THIS AGREEMENT
AND ANY SERVICE, :
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I TERMS APPLICABLE TO ALLTREASURY MAR GEMENTi
SERVIGES.

1. Services

Bank may provide Services that are not specifically included in the
Services section of this Agreement. By accepting and using any Service,
Customer agrees that the Service will be governed by this Agreement
and any other conditions communicated to Customer by Bank. Certain
Services included in this Agreement may not be available or may not be
provided in certain market areas.

2. Proprietary information

Customer acknowledges that this Agreement all related documeniation
and computer programs and systems used in providing Services, and all
information related thereto constitute proprietary property of Bank that is
of great commercial value. Customer agrees that it shail not acquire any
proprietary interest or rights therein as a result of its use of the Services
and shall keep all such proprietary information strictly confidential.

3. Representations and Warranties

Customer and Bank each represent and warrant to the other, as of the
date this Agreement is entered inte and at the time any Service is used
or performed, that: (a) it is validly existing and in good standing under
the laws of the jurisdiction of its organization; (b} it has all requisite power
and authority to execute and deliver, and to perform its obligations under,
this Agreement and each Service used or performed by it; (c) this
Agresment has been duly authorized and executed by it and constitutes
its legal, valid and binding obligation; and {d) any consent or
authorization of any governmental authority or third party required to be
obtained by it in connection with this Agreement or any Service used or
performed by it has been obtained.

4. Financial Review

Bark's willingness to provide Services to Customer is dependent on the
Customer’s financial condition. Customer's financial condition is subject
to review by Bank from time to fime, and such reviews must be
satisfactory to Bank in its sole discretion and opinion. Customer shall,
upon request, provide to Bank any such information as Bank may require
to perform any such review. Customer's failure to meet such standards
or provide such information or assistance when requested shall
constitute a breach of this Agreement and shall permit Bark to cease
providing Services upon writien notice to Customer.

5. Fees

Unless otherwise agreed by Bank in writing, Customer shall pay Bank the
fees, charges and assessments set forth for the Services provided in the
most current Treasury Management fee schedules and other fee
disclosures provided to Customer (including account statements), plus
additional fees and expenses for extraordinary Services, The price
schedule for each service shall be deemed accepted by Customer upon
provision of the service to Customer. In addition, Customer shalt pay
bank inthe amount of any taxes levied or leased on fees charged
pursuant fo this Agreement, including, without limitation, federal, state, or
local privilege excise or sales taxes based on gross revenue, any taxes
or amount in lieu thereof paid or payable by Bank, excluding Bank's
income taxes and any assessments charged to Bank directly as a result
of providing the Services. Bank may change the amount or type of
service charges from time to time. Fees for services used by Customer
may be charged in full to Customer's account(s} or may be offset through
account analysis by applying earnings credit to Customer’s service
charges to determine a single monthly net service charge. The
appiicable earnings credit rate is established by the Bank and will change
from time to time without advance notice to Custorner. Customer's net
service charge could be zero if such eamnings credit exceeds total
charges in a given month, Federal law prohibits Bank from paying
excess earnings credit to Customer. {f Customer's eamings credit is
insufficient to offset the amount due hereunder, Customer agrees to pay
such amount to Bank upon demand. Customer authorizes Bank to debit
Customer’s account(s) with Bank for any and all fees, expenses or cther
charges owed by Customer to Bank under this Agreement.

§. Deposit Accounts

Most treasury management services require that Customer maintain one
or mare deposit accounts with Bank. All checks, wire transfers, ACH
payments and other iterns deposited into such accounts are provisicnally
credifed and taken subject to later verification by Bank and Bank's
receipt of final sefilement. Deposited items that are deposited and later
refurned unpaid will be charged against the account without prior notice.
Customer agrees to pay Bank for any overdraft or overpayment in any of
Customer's accounts. Bank will first attempt to recover such amounts
from the account associated with the debt. if the available balance of
such account is insufficient io compensate Bank, Customer authorizes
Bank to charge any account Customer maintains with Bank for any
amount remaining due under this section.

7. Security Interest

Customer grants to Bank a consensual possessory security interest in
Customer’s deposit accounts maintained with Bank and the funds held
therein to secure payment of all of Customer’s obligations under this
Agreement.

8. Information Sharing

Customer agrees that Bank may share information: {(a) with Bank's
affiliates {i.e. entities refated to Bank by commgn ¢ontrof or ownership)
that offer financial products and other services, including those identified
in this Agreement and with our administrative or service units that
perform these functions; {b) with non-affiliated entities that provide
support services to Bank or that assist Bank in providing financial
products and services to Customer; and {c} to credit rating agencies or
other entities as permitted by law.

9. Autherized Signers and Users

Customer shall appoint certain Authorized Signer{s} in the U.S. Bank
Treasury Management Service Agreement or in such other format as
may be agreed by Bank. Customer agrees that Authorized Signers shall
be authorized to act on behalf of Customer in all actions taken under this
Agreement and may enter into aill transactions contemplated in this
Agreement, including, without limitation, selecting Services for the benefit
of Customer, appointing Agents to act on behalf of Customer in the
delivery of Services, signing additional documentation that may be
necessary to implement Sarvices and giving Customer’s instructions with
regard to any Service, including, without limitation, wire transfers, ACH
transfers and other electronic or paper transfers from or to any account
Customer maintains with Bank. The Authorized Signer{s) designated in
the U.S, Bank Treasury Management Service Agreement shall appoint
Agents to use the Services provided for the benefit of Customer
(“Autharized Users™). Authorized Users may act on behalf of Customer
for a pariicular Service in accordance with the relevant Implementation
Documents or other document(s) establishing the Authorized tfsers’
responsibilities. Customer may revoke the authority of or change the
Authorized Signers or Authorized Users at any time upon prior written
notice and execution of additional documentation required by Bank.
Such change or revocation shall net be binding upen Bank until it has
received the required written notice and has had a reasonable
opportunity to act thereon. In any event, Bank may act on instructions
that it believes in good faith were provided by an Authorized Signer or
Authorized User, or anyone purporting to be an Authorized Signer or
Authorized User.

10. Check Sampies, Forms Approval and Service Implementation
Bank reserves the right to approve the form of Customer's checks, drafts,
deposit slips and similar documentation. Prior to initiating a new account
or Service, or at any other necessary fime, Customer agrees 1o provide
all information and conduct any test that Bank may reasonably request,
including, without limitation, implementation Documents, signature cards,
test tapes, ransmissions, corporate resolutions and other documents.
Bank may also request samples of Customer's checks, drafts, deposit
slips and similar items to ensure, in Bank’s sole discretion, whether such
items meet Bank’s quality controf and processing standards.
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In the event that Bank determines that any item or test does not meet its
specifications, Bank will se advise Customer. Customer acknowledges
that Services will not commence or continue until such time as an
approved item or test is provided to Bank and determined by Bank to be
satisfactory. Customer shalt be responsibfe fer initial product installation,
whether or not Bank provides telephone or on-site installalion support.

11. Security Procedures

a. Introduction. Bank and Customner shall agree to one or more security
procedures that must be used by Bank and Customer in connection with
certain Service(s). Customer agrees that such security procedures are
commercially reasonable. Customer agrees to be bound by any payment
order, transaction or service change order that is acted upen by Bank in
accordance with such security procedure. Customer understands that
the security procedures are not for the purpose of detecting errors in the
transmissicn or content of information controlled by Customer. If
Customer selects certain security procedures to use in connection with a
Service and those security procedures provide less protection against
unauthorized {ransactions or activity than other security procedures
offered by Bank in connection with such Service, the security procedures
selected by Custemer shali be deemed commeicially reasonable to the
same extent as the security procedures offered by Bank that provide
greater protection. Bank réserves the right o issue new security
precadures and/for to cancel or change any security procedures from time
to time.

b. Access. Customer shail be solely responsible for designating
individuals authorized o access Services. Access to Services will be
controlled through the use of Customer IDs, user |Ds, passwords, private
keys or other security devices. Customer is solely respensible for
mairdaining its own internal security and agrees o use the uimost care in
selecting any company ¢r individual given access to use one or mare of
the Services. Customer shall not disclose any information regarding the
Services that an unauthorized user would find helpful to obtain access to
~ all or part of any Service.

¢. Confidentiality. Customer and Bank represent, warrant and mutually
agree that all confidential information concerning the other party or
parties that comes into its possession in connection with any of the
Services, including, without limitation, security procedures or any security
codes, keys, persconal identification numbers, digital
certificates/signatures or template numbers (“Codes™), wilf be maintained
in strictest confidence and shall not be used or divulged to any other
party except as may be necessary or advisabie for the due performance
of any of the Services or as required by applicable law. Bank shall
maintain physical, etectronic, and procedural safeguards to keep
Customer's confidential information secure. Customer is sofely
responsible for the procedures fo assure the internal confidentiality of its
own security procedures, security devices and codes and assumes all
risk of accidental disclosure or inadvertent use of any security device by
any party whatsoever, whether such disclosure or use is on account of
Customer's negligent or deliberate acis or otherwise. If Customer or its
Agents have reason to believe that any security procedures or Codes
.have or may beacome known by unauthorized persons (whether or not
employed by Customer), Customer shall immediately notify Bank by
tetephone and confirm such verbal notification in writing to Bank within
24 hours. Bank will replace the security procedures and Codes in
accordance with Bank's security procedures. Customer shall be solely
responsible for funds transfer instructions and other communications
initiated before Bank received Customer's notice and had a reasonable
time to act on such notice. Bank reserves the right to change any or all
of the securify procedures or cedes by giving verbal or written notice to
the Customer. Customer’s obligation to maintain the confidentiality of all
security procedures shall survive the termination of any Service or this
Agreement.

d. Verbal and/or Written Instructions. For some Services, Bank may
chooese to honor Customer's request to give Bank verbal or written
instructions regarding the Services. Customer agrees that Bank may in
good faith rely on such verbal or written instructions that purport to come
from an authorized Agent of the Customer without independent
verification by Bank.

12. Unsecured Electronic Transmissions and Instructicns

Bank shali transmit to Customer information related to Services via
secure electronic fransmissions. i Customer elects to send or receive
instructions or reports from Bank via unsecured elecfronic means,
including, without limitation, facsimile {ransmission, voice mail,
unsecured e-mail, pager or other unsecured electronic or telephonic
meihods (“Electronic Transmission™), Customer acknowledges that such
Electronic Transmissions are an inherently insecure communication
method due to the possibility of error, delay and cbservation or receipt by
unauthorized personnel. Bank may rely in good faith on Customer’s
instructions regarding how and to what number or e-mail address
Electronic Transmissions should be sent and may rely on any Electronic
Transmission that it reasonably believes to have been initiated by the
Customer. Should Customer elect to send or receive unsecured
Electronic Transmissions to or from Bank, Customer assumes all risks,
and Bank shall not be liable for any loss, that results from the nonreceipt,
disclosure, alteration or unauthorized access of any such unsecured
Electronic Transmission.

13. Telephone Recording

Customer acknowledges, agrees and consents on behalf of itself, and its
Agents, that Bank may monitor and record telephone conversations at
any time without further notice to the parties to such conversations. The
decision 1o record any conversation shall be solely in Bani’s discretion,
and Bank shall have no liability for failing fo do so.

14. Computer Equipment and Software

Many Services require the use of computer hardware and software or
other equipment. Customer is solely respensible for maintaining its
computer and equipment in good working order, with the necessary
compatibility and format to interface with Bank’s systerns, including,
without limitation, the ability to support the Bank's security procedures.
Customer agrees to install upgrades and cther system enhancemenis
within a reasonabile {ime of being requested to do so by Bank. License
Agreements for necessary software shall either be embedded in the
software or separately documented. Customer agrees to comply with all
applicable software license agreements, whether or not such agreements
have been executed by Customer. Customer has no rights or ownership
in any software provided by or through Bank and shall not transfer, copy,
aiter, modify, reverse engineer, reproduce, or convey in any manner, in
whole or in part, any such software. Customer shall retumn all software
and user manuals associated with any software upon request. Bank
makes no representations or warranties with respect to any equipment or
software provided by Bank.

15. Transactions on Non-Business Days/Cutoff Times

Transactions, deposits, payment orders, entiies or other requests by
Customer received by Bank on a non-Business Day or after established
cutoff deadlines may be ireated by Bank as received on the next
business day. Bank may change any cutoff time or other deadline at any
time. Bank wilf make a reasonable effort to notify Cusiomer of any
changes in advance. .

16. Customer-initiated Transactions and Instructions

Bank will honor Customer’s transactions and instructions {including
adjustments, amendments and cancellations) only when Customer has
complied with this Agreement and related policies and procedures, Bank
will be under no obligation to honor, either in whole or in part, any
transaction or instruction that:

a. exceeds Customer's colfected or available funds on deposit with Bank;
b. Bank has reason to believe may not be authorized by Customer;

c. involves funds subject to a hold, dispute or legal process preventing
their withdrawal;

d. viclates any provision of any applicable reguiation of the Federal
Reserve Bank or any other federal, state or local regulatory authority; or

e. Bank has reasonable cause not to honor, for the protection of either
Bank or Customer.
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17. Inconsistent Name and Account Number

I Customer or third party acting at the Customer’s instruction initiates a
fund transfer instruction or payment order (“Payment Order”) to Bank that
describes the person to receive the proceeds of such Payment Order
(the “Beneficiary”), the Beneficiary’s bank, or an intermediary bank by
name and an account or other identifying number, Bank and subsequent
parties to the Payment Order may rely on and act solely on the basis of
such number, even though the name and number do not agree and even
though Bank and subsequent parties know or have reason to know of the
inconsistency. Customer's obligation to pay the amount of the Payment
Order to Bank is not excusad in such circumstances.

18. Intercompany Services/Authority to Transfer or Commingle
Funds

In the event that Customer requests the Bank to provide Services to a
parent company, subsidiary, affiliate, or other commonly owned
Company, Customer agrees that it shall be jointly and severally liable for
such Company's obtigations under this Agreement. Customer hereby
represents and warrants to Bank that any and all fransfers and
commingling of funds required or permitted by any Service or requested
by the Customer, and all other aspects of the performance hereby by
Bank and Customer, have been duly authorized by all necessary parties,
including, without limitation, the account holder of each account, and that
Customer has obtained and shall maintain in its regular business records
and make available to Bank upon reasonable demand, for a period of
seven (7) years after termination of the Service, adequate documentary
evidence of such authorization from the account holder of each account,
exacuted by the duly authorized officer(s} of each such account holder in
accordance with thal account holder’s bylaws and/or board resolutions.
Customer further represents and warrants that each transfer or
commingling of funds authorized hereunder is not in violation of any
agreement, bylaw or board resolution of Customer or any of its affiliates
or subsiliaries, nor is it in violation of any applicable federal, state, local
law, regulation, of any decree, judgment, order of any judicial or
administrative authority. Each representation and warranty contained
herein shall be continuing and shall be deemed to be repeated upon
Bank's effecting each {ransfer and commingling of funds authorized
hereunder,

19. Customer Records

This Agreement and the performance of Services by Bank shall not
relieve Customer of any obligation imposed by law, clearinghouse rules
(including the NACHA Rules, NCHA Rules, and ECCHO Rules), or by
confract regarding the maintenance of records or from employing
adequate audit, accounting and review practices as are customarily
followed by similar businesses. Customer shall retain and provide to
Bank, upon request, all information necessary to remake or reconsiruct
any deposii, transmission, file or entry for thirty (30) days following
receipt by Bank of the deposit, file, entry, transmission or other order
affecting an account.

20. Account Communications and Review Period

Customer agrees to regularly and promptly review and verify all
statements, reports, check payment recards, wire fransfer instructions,
confirmations, adjusiments, charges, and other fransactions ("Account
Communications”). Custemer may elect 10 receive Account
Communications electronically, including without limitation, delivery by
posting to a password protected website. Customer acknowledges that
Account Communications provided by Bank through electronic delivery is
deemed to constitute good and effective delivery when posted by Bank,
regardless of whether Customer actually or timely receives or accesses
the Account Information. Unless a different review period is specified
elsewhere in this Agreement, Customer shail, within a reasonable time,
which in no event shall be greater than thirty (30} calendar days following
the day Bank first mails, electronicaily transmits or otherwise makes data
available to Customer (“Review Pericd™, notify Bank of any error or
discrepancy between Customer’s records and any Bank notice or
statement, or any transaction or transfer Customer believes was not
authorized. If Customer fails o notify Bank of such unauthorized
transaction within the Review Period, Customer agrees that the failure to
report any such errors or unauthorized transactions shall relieve Bank of
any liability for the unreported erronecus or unauthorized transaction.

In accordance with NACHA rules, Customer must report an unauthorized
ACH debit entry to the Customer’s account by the established deadline
on the business day following the seftlement date of the unauthorized
entry. Otherwise, Customer's sole recourse is to the criginator of the
transaction. '

21. Limitation of Bank’s Liabiiity for Services

Custemer acknowledges that Bank’s fees for Services are very small in
relation to the amounts of transfers initiated through these Services and
consequently Bank’s willingness to provide such Services is based on
the fability imitations contained in this Agreement. In addition to greater
limitations on Bank's iability that may be provided elsewhere in this
Agreement, Bank's liability related to any Service shall be limited
exclusively to actual proven damages arising directiy from its own gross

‘negligence or wilifl misconduct. Bank will nof, under any

circumstances, be liable for any special, incidental, indirect,
consequential, punitive or similar losses or damages, whether or not the
likelihcod of such losses or damages was known by either party at the
time Customer first obtains Services from Bank or at the time any
instruction or order is given to a Bank pursuant to any Service, and -
whether such losses or damages arise from tort, contract or otherwise.
Bank’s maximum liability for any loss of interest shall be calculated using
a rate egual to the average Federal Funds rate at the Federal Reserve
Bank of New York for the period involved. Notwithstanding the foregoing,
Bank shall not be liable for any losses or damages caused, in whole or in
part, by the action or inaction of Customer, or any Agent or employee of
Customer, whether or not such action or inaction constitutes negligence
or a breach of this Agreement. Bank shall not be liable for any damage,
cost, loss, liability or delay caused by accident, strike, fire, flood, war, riot,
terrorist act, equipment breakdown, electrical or mechanical failure, acts
of nature, any cause which-is attributable to a third party, or any other
cause or event that was beyond Bank’s reascnable control. Customer
agrees that the fees charged for the performance of the Services shall be
deemed to have been established in contemplation of these liability
limitations.

22. Dispute Resolution

a. Governing Law. Except as otherwise provided herein, this Agreement
shail be govermned by the laws of the State of Minnesota, without regard
to conflicts of law principles.

b. Jury Trial Waiver. To the fullest extent permitted by law, Bank and
Customer hereby agree to waive trial by jury In any judicial
proceeding involving, directly or indirectly, any matter (whether in
tort, contract or otherwise) in any way arising out of, related to or
connected with these Services or this Agreement. Bank and
Customer represent and warrant to each other that this jury trial
waiver is knowingly, willingly and voluntarily given.

¢. Jurisdiction and Venue. Customer consents to the jurisdiction of the
courts of the State of Minnesota, waives any argument that such venue
is inconvenient and agrees to bring litigation commenced in conneclion
with this Agreement in either the District Court of Hennepin County or the
United States District Court, District of Minnesota, Fourth Division.

d. Collection Costs. Should Bank have to undertake any action to
recover any amount due under this Agreement for the Services,
including, without fimitation, fees, overdrafts or overpayment, Customer
will be liable to Bank for the cost of such effort, plus reasonable attorney
fees in any court action or appeat therefrom.

e. Adverse Claims. If Bank receives an adverse claim against any
account, and Bank reasonably believes that it will not be protected if the
claim is ignored, Customer agrees that Bank may place a hold on the
affected account. Any such hold will remain in place enly so long as
reasonably necessary o resolve the claim or employ legal remedies to
allow a court to decide such claim. Assuming compliance with this
section, Bank shall have no liability for dishonored transactions due to
the hold, and Customer agrees to reimburse Bank alt costs, including
attorney fees, incurred due io such adverse claim.

Page 4 (Rev 6/09)




Treasury Management Services — Terms and Conditions

.S, Bank

23. Necessary Third Party Service Providers

a. Third Party Networks. Some Services are provided by Bank through
access {o a third party network., Such Services are dependent upon the
availability of the third party network on ¢onditions acceptable io Bank.
Bank reserves ihe right to discontinue the Service or provide the Service
through an alternative third party netwerk and shall have no liability
should such network become unavailable. Bank does not warrant and
shall not be responsible for Services received by Customer from any
third party netwaork.

b.. Third Party Vendors. Some Services and/or computer equipment and
software are provided to Customer by a third party vendor selected by
Customer who is unaffiliated with Bank. In those cases, the third party
vendor i acting as Customer's Agent rather than an agent of Bank, and
Customer agrees to be bound with such third party's acts and omissions,
Bank does not warrant and shall not be responsible for Services provided
by unaffiliated third party vendors. Customer authorizes Bank to disclose
to any third party vendor information concerning Customer to the extent
required to deliver the requested Service.

24, Notices

All written notices to Bank shall be delivered or mailed to the address
designated by Bank. Notices sent to Customer shail be delivered or
mailed to Customer’s current lead account address or other known
address if deemed more appropriate by Bank under the circumstances.
Notices may be delivered to some Customers in electronic format,
including posting to Bank's website, if requested or appropriate.

25, Severability

To the extent possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable -
law, but if any provision shalt be held to be invalid, illegal or
unenforceable, such provision shali be ineffective only to the extent of
such invafidity, illegality or unenforceability, without rendering invalid,
illegal or unenferceable the remainder of any such provision or the
remaining provisions of this Agreement. '

28, Waiver

A waiver by Bank or Customer of any term or provision shall not be
construed as a walver of such term or provision at any other time, or of
any other term or provision.

27. Assignment

In addition to section 23 above, Bank may at any time assign or delegate
its rights and duties under this Agreement. Customer may not assign or
transfer its rights or obligations hereunder to any other persan or entity
without Bank's written consent, whose consent shall not be unreasonably
withheld.

28. Termination
Any Services may be terminated by either party upon 30 days’ prior
written notice to the other. Bank may also terminate or suspend any
Services without notice to Customer if any of the foilowing occurs:
(a) Customer becomes insolvent or files, or has filed against it, any
bankruptcy or other insolvency, reorganization, liquidation or dissclution
proceeding of any kind; (b} a material adverse change occurs in
Customer's business or financial condition; (c) Bank has reason to
hefieve that Customer has engaged in fraudutent or illegal activity; {d)
Customer fails to maintain balances in accounts sufficient to cover
overdrafts; (e} Customer violates the terms of this Agreement, any
Service Terms and Conditions or any financing arrangement with Bank;
{f) Customer fails to provide financial information reasonably requested
by Bank; (gy Bank determines it is impractical or illegal to provide any
Services because of changes in laws, regulations or rules; or (h) Bank, in
good faith, is unable to satisfy iiself that any Services have been properly
authorized by Customer. Notwithstanding any termination, the terms of

" this Agreement and the Service Terms and Conditions shalf apply to all
fransactions which have been initiated prior to termination.
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HI TERMS APPLICABLE TO ALLINTERNET-BASED:SERVICES

1. Introduction

Bank offers a number of Treasury Management Services over the
Internet. If requested by Customer and agreed to by Bank, Bank wili
grant Customer access to one or more of Bank's Internet Services in the
manner established by Bank. Customer agrees that its use of Treasury
Management Services from time to time offered by Bank via the Internet
{collectively, the “Internet Services”) shall be governed by:

{i) this Section and ail other relevant sections of this Agreement,
including, witheut limitation, secticns governing the specific
Treasury Management Services that are offered online;

{1i) the other agreements, laws and regulations described in
section 1.2. of this Agreement; and

(iitf} the applicable Terms of Use, as defined in section 111.2. below.

2. Terms of Use :

Bank may post terms or rules of Use ("Terms of Use”) governing
Customer’s use of the Intermet Services on Bank's website(s) for
accessing such Services. Such Terms of Use shall supplement and
amend the terms set forth in this section. In the event of a conflict
between the Terms of Use and the rules set forth in this Agreement, the
Terms of Use shall govern. Customer’s initial use of an Internet Service
shall constitute an accepiance of the Terms of Use posted on the
website. Bank may change the Terms of Use for any Internet Service at
any time by posting notice of such change via an alert or message on a
broadcast or message page of the website (“Broadcast Message”). All
changes shall have an effeclive date. Customers use of the infernet
Service after the effective date of any such change shall constitute an
acceptance of the revised Terms of Use by Customer. Customer is
responsible for establishing an intemal procedure for reviewing the

_ Broadcast Message page on a regular basis to obtain timely notice of
changes to the Terms of Use. In the event that a specific Internet
Service does not have Broadcast Message capability, Customer will be
notified of any changes in accordance with section 11.24. hereof. Neither
Bank nor Customer will contest the validity, enforceability, or admissibility
of hard copy printouts of the Terms of Use for any website or notices of
changes to such Terms of Use provided in accordance with this section.
Copies of such Terms of Use or notices, if infroduced as evidence in
tangible form in any judicial or administrative proceeding, will be
admissible to the same extent and under the same conditions as other
business records originated and mainiained in documentary form.

3. Security

Customer agrees to use the Internet Services in accordance with ihe
security procedures established by Bank. Without limiting the foregoing,
Gustomer shall at all imes use a web browser that supports the level of
encryption used by Bank as part of its security procedures. Due to
emerging technologies and ensuing changes in security practices, Bank
reserves the right to supplement or change its security procedures from
time to time upon reasonable notice to Customer. Customer
acknowledges and agrees that, notwithstanding anything to the contrary
set forth in the Agreement, in matters of securily, reasonable notice may
be less than a day’s notice or even, in some cases, notice after the fact.
Bank reserves the right to reject any transaction or service request that is
not made in accordance with its security procedures. Customer shall
designate one or more System Administrator{s). The System
Administrator shall be responsible for setting up Internet Services and for
establishing internal security procedures refated to such Internet
Services, including, without imitation, accepting delivery of software,
system-wide configuration of Bank accounts, establishing authority
levels, establishing authorization requirements, and distributing and re-
setting IDs, passwords and other internal security devices refated to the
Internet Services. Customer's designation of the System Adminisfrator
may be amended or revoked from time to fime upon notice to Bank.
Bank shall have a reasonable iime to act on any such notice.

Customer is responsible for maintaining the security and confidentiality of
alt IDs, passwords and other security devices issued to or by Customer
(collectively, “Customer’s Internal Security Devices”). Customer shall not
permit unauthorized individuals to use Customer's Internal Security
Devices to access any website. Customer is respensible for the actions
of any individuals using Customer's Internal Security Devices to access
any website. Customer shall promptly notify Bank if Customer has actual”
knowledge that the security of any website has been compromised.
Customer agrees to defend and indemnify Bank against any claims,
losses, damages, costs, expenses, fines and other liabilities arising out
of Customer’s failure to maintain the security and confidentiality of
Customer's Internal Security Devices or arising out of the unlawiul use of
any website by Customer or any person who obtains access to the
website using Customer’s Internal Security Devices.

4. Other Customer Responsibilities

a. Equipment and Software. Customer is responsible for obtaining
{from Bank, in some instances), installing and maintaining the computer
and communications equipment (including, without limitation, personal
compuiers and modems), software, web browsers, Internet access and
communications services necessary to access and use the Internet
Services in accordance with this Agreement.

b. Use of Infernet Services. Customer shall use ils access to Internet
Services and websites operated by or on behalf of Bank oniy to conduct
its business or through with Bank and agrees to limit access to those
Agents who require access to Internet Services,

¢. Antivirus Protection. Customer agrees to run antivirus software
before transmitling data to or through any website. Customer may use
any commercially avaitable, industry recognized antivirus software of the
type that detects and disinfects viruses automatically, without the need
for the Customer to execute virus scanning for each file manually.
Customer shall updaie its antivirus software on a regular basis and in ng
event less often than once every month.

5. Disclaimer of Warranties

NOTICE: BANK PROVIDES ALL INTERNET SERVICES ON AN “AS IS
“AS AVAILABLE” BASIS AND MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND WITH RESPECT TO THE INTERNET
SERVICES OR THE CONTENT OR SECURITY OF ANY WEBSITE.
BANK DISCLAIMS ALL SUCH REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, WITHOUT LIMITATION, ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
WITHOUT LIMITING THE FOREGOING, BANK DOES NOT WARRANT
THAT THE OPERATION OF ANY WEBSITE WILL BE
UNINTERRUPTED OR ERROR-FREE. CUSTOMER IS RESPONSIBLE
FOR TAKING APPROPRIATE PRECAUTIONS AGAINST DAMAGE TO
ITS OPERATIONS WHICH COULD BE CAUSED BY INTERRUPTIONS
OR MALFUNCTIONS OF ANY WEBSITE AND ASSUMES THE RISK
QOF SUCH OCCURRENCES.
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V. TERMS APPLICABLE TO: SPEC!FEC*TREASURY MANAG EMENT
SERVICES

The following are additional terms and conditions appllcable to specific
Treasury Management Services offered by Bank. Bank may change the
number or type of Services offered at any time.

A, E-PAYMENT SERVICE

Customer. may select the E-Payment Service that would allow its
customers ("Payers™ to make convenient payments to Customer through
the Internet, an integrated Voice Response (IVR) system, or a live’ call
center. Customer agrees that this Service shall be governed by this
Seclicn and all other relevant sections of this Agreement.

1. Internet

a. Customer Payment Site. “Customer Payment Site” means the
interactive Internet payment site hosted by Bank where Payers may
make payments to Customer over the Internet. Bank will configure,
implement, host and support the Customer Payment Site.

b. Customer License. Bank shall have the right and license to use
Customer's name, frademarks, service marks, copyrights and logos and
other textual information in connection with the Customer Payment Site
solely for the purposes contemplated herein.

¢. Administrative Terminal. “Administrative Terminal® means the
interactive Internet site hosted by Bank where Customer may access
reports, initiate payments on behalf of Payers, or initiate refunds. Bank
will configure, implement, host and support the Administrative Terminal.
Customer shall be solely responsible jor setting up Authorized Users,
access entitlements and internal contrels within the Administrative
Terminal.

d. Links. Customer shall provide and maintain a secure link on its
website to the Customer Payment Site. Customer shall be responsible
for ensuring that the link to the Customer Payment Site takes Payer to
the appropriate area within the Customer Payment Site. Cusiomer shalt
be responsible for providing the agreed-upon data concerning Payer in a
manner that meets Bank’s encryption or security methods during the
exchange. Customer and Bank agree to use indusiry-standard security
procedures and technology to ensure the security of the Customer’s
website and the Customer Payment Site and to prevent data theft or
unauthorized access.

e. Payer Authentication. Depending on the applicable payment
processing channel, Customer shall be responsible for verifying the
identity of each Payer prior to the.time Payer is linked to the Customer
Payment Site. Customer agrees that Payers shall not be granted access
to the Customer Payment Site link until Customer has verified the identity
of each Payer using a commercially reasonable fraud detection system.
For every Payer that accesses the Customer Payment System, Bank
may rely on Customer to have completed such verification.

2. Compliance with laws and regulations

Customer agrees to comply with all applicable laws, rules and
regulations, including without limitation, those issued by: (i} the National
Automated Clearing House Asscciation; (i) any governmental entity,
including {without limitation) the requirements contained in the Electronic
Fund Transfer Act, Regulation E, and the Elecironic Signatures in Global
and National Commerce Act; and (jii) any other entity or association that
issues or sponsors a payment device, incuding (without imitation) the
requirements of the Payment Card Industry (PCI) Data Security Standard
and any credit card association, including Visa and MasterCard.
Customer further agraes to comply with alf payment network regulations
for ATM debit networks.

3. Integrated Voice Response (IVR)

To make an automaied payment via a touch-tone phone, Payers may
access the VR system by calling a toll-free number provided by Bank or
Customer. Customer shall have previously forwarded a cne-time file of
exisiing Payers ("pre-registration file™) to Bank. in order to make a
payment via the IVR system, Payers are required to input information
that matches their user information in the pre-registration file:

4. Gall Center

If this aption is selected by Customer, Payers may make a payment by
phane by calling a 24-hour call center and speaking to live’ Bank
personnel. Bank shall authenticate a Payer's identity in the manner
specified by Customer, and agreed to by Bank, in the Implementation
Documents. Customer acknowledges and agrees that ihe authentication
of the Payer's identity in such manner shatl constitufe a commercially
reasonable fraud detection system and Bank shall have no liability for all
payments so authenticated.

5. Payer Authorization

If payment is made via the Internet, Payer will be prompted to authorize
the payment and print a confirmation once Payer has reviewed the
payment data and input the information necessary to complete the
payment. If payment is made via the IVR or call center, the confirmation
number will be read to Payer. Bank is not responsible for the detection
of etrors made by Payer or Customer and may rely on the infermation
submitted or communicated by Payer or Customer.

6. Payment Processing

Payments shall be processed in the manner mutually agreed to between
Bank and Customer, which may include ACH debit entries, debit cards,
credit cards or other payment processing methods. Customer shall at aff
times be considered the originator of Payer's payment. Depending on
the applicable payment processing channel, payment processing may
also be subject to the terms of any other agreement between Bank and
Customer and between Customer and the payment fransaction
processor supported by Bank. Payments may be initiated through the
Cusiomer Payment Site, IVR system or Administrative Terminal. Bank
will notify Customer of the payments that were initiated through the
Administrative Terminat or by delivering a file as set forth in the
Implementation Documents. Customer acknowledges and agrees that
ail payments are subject to adjustment, return, reversal and/or
chargeback in accordance with the rules governing the applicable
payment processing channel. .
7. Recurring Payments

The E-Payment Service provides Customer with the abiity to offer
Payers the option of making fixed or variable recurring payments. if
permitted by applicable regulations, Payers have the ability to initiate a
payment that recurs semi-weekly, weekly, semi-monthly, monthly or
quarierly. Payers must be pre-registered in order to initiate variable
recurring paymenis.

8. Fees

in addition to Bank’s standard fees, Customer agrees to pay additional
fees and expenses for implementation of the E-Payment Service or other
additional services, if any, as may from time to time be disclosed to
Customer by Bank. Customer also agrees to pay the applicable fees and
expenses charged by the payment transaction processor supported by
Bank, as set forth in Customer’s agreement with such processor.

9. Convenience Fee

a. If permitted by applicable regulations, the E-Payment Service cffers a
flexible convenience fee option that allows Customer or Bank to define
and collect a convenience fee to be charged to Payers in.connection with
the payment fransaction. Payers are provided with the opportunity o

- stop the payment process if they do not wish to pay the convenience fee.

b. If Customer desires to collect the convenience fee, Customer shalf be
responsible for ensuring that convenience fee assessments comply with
the relevant laws, rules and regulalicns.

¢. if agreed to by Bank and Customer, Bank may collect and retain the
convenience fee. Customer agrees that Bank may, in its sole discrefion,
set, adjust, manage and collect the convenience fee as a means to
wholly or partially offset Bank fees that may ofherwise have been
incurred by Customer. Bank's willingness to coltect the convenience fee
shall be based on Customer's projected payment volume, average tickei,
type of transactions, or other considerations such as changes to
interchange fees and assessmenis.
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If the actual payment volume, average ticket or other considerations fail
fo meet Customer's stated projections or do not completely offset Bank
fees, Customer agrees that Bank may, in iis sole discretion, require
Customer to wholly or partially reimburse Bank for any resulting shortfall
in Bank fees,

10. Transaction Controls

Customer agrees to notify Bank of any material change or anticipated
materiat change in daily dollar activity or type of transaction processing,
and obtain Bank’s consent to such change. Bank may, in-its sole
discretion, immediately upon written notice to Customer, place a
maximum dollar limit on the E-Payment transactions or require Customer
to providé reasonable security for Bank’s continued handling of such
transactions.

B. BILL CONSOLIDATOR PAYMENT SERVICES

 Bill Consolidator Payment Services provides Customer with the ability to

receive consumer payments electronically from its consumer customers
that are initiated via the consumers’ personal computer home banking
application or other Internet bill payment providers, including consumer
credit counseling agencies. Customer agrees that this Service shall be
governed by this Section and alf other relevant sections of this
Agreement. ‘

1. Network

“Network” means the MasterCard Remote Payment and Presentment
Service (“RPPS™, a division of MasterCard International, Inc. and/or Visa
ePay, a division of Visa International {(“ePay”). Bank receives payments
and remiltance data via ihe Network. Bank wili credit payments to
Customer’s account and efectronically transmit the remittance data to
Customer in Bank's standard or other muiually acceptable format for
loading to Customer’s accounts receivable system.

2. Gustomer’s Responsibilities

Customer shalt provide Bank with all data and specifications necessary
for the Nebtwork to process paymenis and for Bank to transmit the
remittance data to Customer. Customer agrees to conduct tests that
Bank may deem necessary to ensure Customer and Bank are able to
process the remittance data. The purchase, instaltation, testing and
maintenance of any and all equipment used to receive and process
infermation from Bank is the responsibility of Customer. As soon as
possible, and in any event, no later than 48 hours after Bank transmiis
the remittance data to Customer, Customer agrees to process all such
data and inform Bank of any incorrect, unidentifiable or unprocessable
information (collectively, "Retumns"}.

3. Bank’s Responsibilities

Bank shall develop a program to process and transmit remittance data
received from the Network in Customer’s preferred file format. Bank
shall transmit Relurns to the Network when Customer provides Bank with
the Return information. Bank will credit Custemer’s account in an
amount equal to the payments received and debit Customer’s account in
an amount equal fo any Retumns and, if applicable, any Reversals
(defined below). . '

4. Reliance on Network

Customer acknowledges that Bank’s ability fo process payments and
remittances are dependent upon the continued use and support of the
Network and third party computers housing the Network and its
associated communications network. In the event that access to the
Network or its computer communications system is terminated or
suspended for any reason, Bank shall not be liable to Customer for any
disruptions or failure to provide any part of this Service. Bank assumes
na responsibility for the accuracy, timeliness or the completeness of data
delivered from the Network to Bank.

5. Optional Reversal Transactions

Reversals are Network-initiated debit messages from payment
originators informing of the canceilation of previous fransactions.
Customer may set debit caps on Reversals to limit the daily debit amount
a payment originator may send through the Network. If Customer
instructs Bank to accept Reversals, Cusiomer hereby authorizes Bank to
debii Customer’s account for the amount of the Reversals.

6. Optional Biller Stop Payment

Biller Stop Payment allows Customer to provide Bank with instructions
regarding payments thal Customer does not want posted to its account.
i Customer instructs Bank to stop a payment from posting to its account,
Customer hereby authorizes Bank o return the payment through the
Network. Payments that are stopped will not be included in Customer's
seltlement transaction or the remittance data provided to Customer.
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C. INFORMATION REPORTING AND TRANSACTION SERVICES

Information reporting and transaction services may be provided by Bank
to Customer through SinglePoint® or other applications or systems as
may be introduced by Bank ("System({s)"). The System may also be
used by Customer to automate many of the Services offered by Bank
and also may provide access to other Bank systems that initiate
transactions. Customer agrees that such use.of the System shali be
governed by this Section and all other relevant sections of this
Agreement.

1. Introduction

If requested by Customer and agreed to by Bank, Bank will grant access
to Bank’s System(s) in the manner agreed to by Bank. Customer agrees
to be bound by any terms of use and license agreements associated with
these Systems.

2. Information Reporting
Bank is authorized to store, process, transmit and make available
through Bank’s agencies and Systems and through third party data
processing providers {“Providers”) information regarding accounts
designated by Customer. Bank or Providers will transmit to Customer
information regarding its account(s) and/or other financial data through

" the System on a pericdic basis. Customer may elect to receive data
through one or more delivery mechanisms, including, without limitation,
the Internet, computer dial-up, telephonic delivery, facsimile, CD-Rom or
unsecured e-mail. Section 11.12. shall apply in the event Customer elects
to receive unsecurad repors via an Electronic Transmission. Balance
and related information for Customer's accounts(s) held at other financial
institutions may be made available by these financial institulions or
Providers that input information into Bank's System. Bank will use
reascnable care in submitting data into the System, but assumes no
responsibility for the accuracy or timeliness of the account information
and other financial data supplied by other financial institutions or
Providers. Bank will make every reasonable effort to deliver information
by the mutually agreed upon lime, but does not guarantes a specific
delivery time. Accordingly, Bank’s respensibility to Customer with
respect to the delivery of information shall be to defiver such work as
close to the agreed time as may be reasonably practicable.

3. Transaction Services

Customer may use SinglePoini® or cther similar System to access
treasury management ransaction services offered by Bank for which
Customer has enrclled. Depending on the type of product offered by
Bank, access to the transaction services may include, but are not fimited
to, ACH, ACH positive pay, wire iransfer payments, book transfers, stop
payments, positive pay, reverse posilive pay, image access and system
administration. Customer agrees that use of the System for transaction
services shall be governed by this Section C and all other sections of this
Agreement that are applicable to the product or service being accessed.

4. Security Procedures/System Administrator

Customer agrees to operate the System in accordance with the
procedures established by Bank, Bank reserves the right to reject any
transaction or service request that is not made in accordance with these
procedures. Customer agrees to designate one or more System
Administrator(s). The System Administraior is responsible for setting up
Services available through the System and for estabiishing internal
security procedures relaied to such Services, including, without limitation,
system-wide configuration of Bank accounts, assigning users,
establishing authority levels, establishing authorization requirements,
distributing and re-setting passwords and other internal security devices
related to the Services. Designation of the System Administrator may be
amended or revoked from time to time upon nolice to Bank. Bank shall
have a reasonable time to act on any such notice. Customer is solely
responsible for maintaining a secure work environment to ensure against
use of the System by unauthorized individuals. Security procedures to
be followed by Custemer include, without limitation, informing Agents that
any passwords should nof be shared with anyone and to secure physical
access to the terminals used for services when an Agent has logged on
to the system or otherwise.

&, Manuals

Bank will provide Custemer with a manual{s} in paper or electronic
format that will set forth the applicable System's policies and procedures
with which Customer agrees to comply. Bank may, without prior
nefification, make amendments to any manual. Bank owns or has
obtained all proprietary rights to the manuals and Customer agrees not to
duplicate, distribute or otherwise copy Bank’s manuals without Bank’s
prior written consent. Any manual will at all imes remain the property of
Bank and Bank reserves the right to request Customer to return all
printed copies of such manual within thirty (30) days of termination of this
Service.

6. Customer Responsibilities

Customer will purchase (from Bank, in some cases) and provide all
equipment and software necessary to use the applicable Systern in
accordance with this Agreement. Bank shall have no responsibility and
makes no warranties for such equipment or software. Customer agrees
to use the System solely to conduct its business with Bank and agrees to
limit access to those Agents who require access to the System.
Customer agrees that in addition to cther limitations to Bank's liability
elsewhere in this Agreement, Bank shall not be liable for any loss or
damage arising directly or indirecfly from the following:

a. any inaccuracy or ingompleteness in the input of an order of
instruction from the Customer;

b. any failure by Customer to obtain a confirmation of an order or
instruction; or

¢. any cancellation or attempted cancellation by Customer of an order or
instruction. :

7. Accuracy and Timeliness of information

Bank will use reasonable efforts to provide the information reguested
through the Services in a prompt fashion, but shalf not be liable for
temporary failure to provide timely information. in such event, Customer
shall be responsible for carrying cut banking business through alternative
delivery channels. Bank shall not be liable for any inaccurate or
incomplete information with respect to fransactions which have not been
completely processed or posted to Bank's system prior to being made
available pursuant to the Services. Information with respect to all
iransaciions is provided solely for Customer’s convenience, and
Customer shall have no recourse to Bank as to use of such information.

8. International Information Reporting

If requested by Customer and agreed {o by Bank, Bank may provide
incoming international information reporting through Providers or via
SWIFT, which shail be governed by the terms of this Section C, other
applicable sections of this Agreement, and other applicable agreements
or law. Bank shall receive the international infermation reporting data
through Providers or via SWIFT from Customer's account-servicing Bank
(*Servicing Bank”) and shall display such data to Customer using
SinglePoint® or other similar System. If Customer makes a request to
Bank for an off-schedule international information report from the
Servicing Bank, Customer agrees that Bank shall have no liability if the
Servicing Bank does not support the off -schedule request or does not
respond to the request in a timely manner.
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D. ELECTRONIC DEPOSIT SERVICES

Electronic Deposit Services provide Customer with the option of making
electronic deposits using the ECLD services or the OED services, or
ofher similar products or systems as may be introduced by Bank.
Customer agrees that the Electronic Deposit Services shall be governed
by this Section and other relevant sections of this Agreement.

1. Processing Options

Customer shall at all imes maintain an account with Bank and may
select cne of the following processing options as part of the Electronic
Deposit Services:

a. Check Image/MICR Data/Substitute Check Collection: Customer
captures checks or check information received from iis Payor Customers
into Check Images and/or MICR Data, and fransmits the same fo Bank
for processing and collection. . Bank will seek to coflect such Check
Images andfor MICR Data through the check collection system by
presenting or exchanging Check Images andfor MICR Data, or using
Check Images andfor MICR Data to creafe a Substitute Check, a
Demand Draft or a Photo-In-Lieu {“PIL.") for collection.

b. ACH Processing and Check Image/MICR Data/Substitute Check
Collection: Cusiomer captures checks or check information received from
its Payor Customers into Check Images and/or MICR Data, and
transmits the same to Bank for processing and collection. Checks that
are eligible to be used as source doecuments to originate ARC Entries,
POP Entries, or BOC Entries are processed through the ACH system.
The remaining checks are sent for collection as described above in the
Check Image/MICR Date/Substitute Check Collection pracessing option.

2. Definitions

a. "ACH Entry” means an ARC, POP or BOC debit entry originated to
debit funds from a Payor Customer's account at a financial institution in
accordance with the Operating Rules of the National Automated Clearing
House Association {‘NACHA").

b. “Check Image” means an elecironic image of an original paper check
or an elecfronic image of a Substitute Check that is created by Cusiomer,
Bank or anather bank or depository institution in the check coilection
system. i

c. “"Check Image Metadata” means information about the Check Image,
as well as pointers to the aciual image data (also known as image tags).

d. “Customer System” means the computer hardware, software and
web-based applications located at Customer's site that is used by
Customer to prepare Electronic Deposits and to access the OED
services or ECLD services. For OED services, the Customer System
shall comprise of a scanner and other hardware, software and web-
based applications, all of which may be supplied by Bank.

e. “ECLD system” means Bank’'s Electronic Cash Letter Deposit
computer systems and databases that Customer may access in order to
obtain the ECLD services.

f. "ECLD services” means the Electronic Cash Letter Deposit services
that atlow organizations that receive check remittance payments by mail
or dropbox to deposit all payments electronically at Bank, as further
described in the User Manual.

g. “Electronic Deposit” means electronic information (including Check
Images, Check Image Metadata, MICR Data, dollar amount or ACH Entry
information), obtained from capturing information from an original paper
check and related remitiance documentation, that is transmitted 1o Bank
for deposit, processing and collection.

h, "Electronic Deposit Services" means the ECLD services or OED
services or other similar products or systems offered by Bank and
selected by Customer.

i. "MICR Data" means information from the Magnetic Ink Character
Recognition siylized printing on the bottom of checks comprising of
routing, transit, account and check serial numbers.

j. “OED system” means Bank’s On-Site Electronic Deposit Service
computer systems and databases that Customer may access in order fo
obtain the OED services.

k. “OED services” means the On-Site Electronic Deposit Services that

-allows organizations that receive check remittance payments by mail or

in & walk-up or dropbox environment to deposit all paymenis
electronically at Bank, as further described in the User Manual.

I. “Payor Customers” means clients and/or customers of Customer that

- submit criginal paper checks or check information to Customer for

payment obligations owed to Customer.

m. “Photo-In-Lieu” or *PIL" means a photocopy of an original paper
check, other than a Substitute Check, created from a Check-image.

n. “Remotely-Created Demand Braft” or “Demand Craft” means a paper
item, other than a Substitute Check or PIL, that (i} is drawn on a Payor
Customer account, (i} does not bear the signature of the Payor
Customer, and (iii) is authorized by the Payor Customer to be issued in
the amount for which the itemn is drawn.

o. "Substitute Check” means a paper check document that meets the
definition of a “substitute check” in the Check Collection for the 21
Ceniury Act as implemented by Regulation CC of the Federal Reserve
Board.

p. “Transaction Data” means any information obtained from Payor
Customer’s checks, Check Images, remittance slips or information
entered by Customer into the Customer System, including without
limitalion MICR Data, check amount, Payor Customer address or check
number.

3. Customer Authorizations and Notifications

Customer shall adhere to any and all applicable clearinghouse, local,
state, or federal laws, rules or regulations, including but not limited to,
obtaining all necessary consents and authorizations from, and/or
providing all necessary disclosures and nofifications to, its Payor
Customers conceming the creation and use of the Payor Customers’
checks or any other use of Transaction Data by Customer or Bank, and
the conversion of Payor Customers’ checks or check information to ACH
Entries and/or Check Images ({including subsequent Substitute Checks,
Demand Drafis or PlLs created from such Check Images). Customer is
sofely responsible for ascertaining the content, method, and frequency of
any required authorizations and notifications.

4. Determination of ltems Eligible for Electronic Deposit

a. Only original paper checks that qualify as a source document may be
converted o an ARC Entry, POP Entry or BOC Entry under NACHA
Rufes, Customer is responsible for maintaining current information in the
QOED system or ECLD systern on those Payor Customers that have
opted-out of ARC Entry conversion. If Customer has selected a
processing option that uses ACH Entfries 1o collect payments from Payor

Customers, Bank will apply certain automated internal edits and screens

to the MICR Data and/or Check Images submitted by Customer to
determine whether the original paper check is a source document that
qualifies for conversion to an ACH Entry. Customer acknowiedges and
agrees that Customer is the Originator of such ACH Entries under
NACHA Rules regardless of whether Customer or Bank initiates the ACH
Eniry info the payment system. Bank shall have no liability to Customer
or any other person in the event that a2 Payor Customer’s check or check
information is processed or converted by Bank fo an ACH Entry, Check
image, Substitute Check, Demand Braft or PIL, and such check or check
information was not eligible for any reason for processing as, or
conversion to, such an item.

b. Only a draft, payable on demand, and drawn on or payable through or
at an office of a bank, is eligible for deposit as a Check image. Without
limiting the generality of the preceding sentence, the following items are
not eligible for deposit as Check Images under the Electrenic Deposit
Services, and Customer must deposit these original paper checks with
Bank for collection: (i} checks, including travelers checks, that are drawn
on hanks located outside of the United States, (i) checks payable in a
medium other than U.S. dollars, {ii) non-cash items (as defined
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under Section 229.2{u) of Federal Reserve’s Regulation CC), (v}
promissory notes and similar obligations, such as savings bonds, and ()
any other class of checks or drafts as identified by Bank to Customer
from time to time.

5. Capture of Checks and Check Information

a. Depending on the processing options selected by Customer,
Customer shall be responsible for accurately capturing an image of each
paper check, the MICR Data and the correct dollar amount of the check
into the Customer System. In the event the condition of a paper check
precludes a complete automated read, Customer shall be responsible for
visually inspecting the check and repairing the MICR Data, if necassary.
Customer shall be responsible for the inspection of all Check Images o
ensure the legibifity of the Check Image (including without limitation the
dollar amount and signature of the drawer), for the repair of any MICR
Data, and for ensuring that any and ail information on a paper check is
accurately captured and legible in the resulting Check Image and/or
MICR Data and ofherwise complies with any Check Image or MICR Data
quality standards and guidelines that may be established by ANSI,
ECCHO Rules, the Federal Reserve, other applicable regulatory agency
or clearinghouse or that Bank may provide to Customer from time to
time. Customer acknowledges that current image technology may not
capture all security features (e.g. watermarks) contained in the original
paper checks, and agrees {0 assume any and all fosses resulting from
claims based on security features that do not survive the image process.

b. Customer further acknowledges that Bank does not verify ihe
accuracy, legibility or quality of the Check Image or MICR Data prior {0
processing an Electronic Deposit. Bank may, in its sole discretion, reject,
repair, alter, amend, re-format or convert the Check image Metadata or
MICR Data submitted in an Electronic Deposit in accordance with
general check coliection practices and industry presentment standards,
but Bank shall have no obligation to reject, repair, alter, amend, re-format
or convert the Check Image Metadata or MICR Data. If Bank requires
that Customer comply with certain formatting standards or other
guidelines when submitting Electronic Deposits and Customer declines
to implement, or compily with, such standards or guidelines, Customer
acknowledges that Bank shall not be liable for any error or loss that
results from Bank processing such Elecironic Deposit or from Bank’s re-
formatiing or conversion of the Elecéronic Deposit prior to processing.

¢. Bank shall not be liable to Customer for failure fo process an

Electronic Deposit, or any error that resuits in processing or collecting an

Electronic Deposit: (i) for which Customer has not provided Bank with fult
and correct MICR Data and dolfar amount from the originat paper check;
(i} for which Customer has not provided an accurate and legible image of
the original paper check, (jii} for which Customer has failed to comply
with formatting siandards or other guidelines required by Bank; or {iv)
which would viofate this Agreement, the User Manual or any other
agreement between Customer and Banrk.

6. Upload of Electronic Deposit to Bank

a. Customer shalf upload the Electronic Deposit transmnssuon {containing
one or more Electronic Deposits) to Bank prior to the daily cut-off fime
astablished by Bank from time to time for the receipt of Electronic
Deposits. Any Electronic Deposit fransmission received by Bank after its
daily cut-off time shall be deemed to have been-received by Bank at the
apening of its next banking day. Performance of theElectrenic Deposit
Services may be affected by external factors such as communication
networks latency. Customer is responsible for the transmission of the
Electronic Deposit until the OED system or the ECLD system reports a
successful acknowledgement of receipt of the transmission.

b. An Electronic Deposit is received when the entire Etectronic Deposit
fransmission in which that Electronic Deposit is contained is received by
Bank in accordance with section 6.a. above. ¥ only.a portion of that
Elecironic Deposit transmission is received by Bank for any reason,
including without limitation: a failure during the transmission to Bank, the
Electronic Depaosit transmission is deemed to have been not received by
Bank with respect to any Electronic Deposit contzined in that Electronic

Deposit transmission (including any Check Image contained in the
portion of that Electronic Deposit transmission that was received).

c. Bank will process Electronic Deposit fransmission received from
Customer gither via ACH Processing, or via Check Image/Substitute
Check Collection, according to the processing options selected by
Customer.

7. Collection of Check Images and MICR Data

Notwithstanding anything to the contrary in this Agreement, Bank may in
its sole discreticn determine the manner in which Bank will seek to
collect a Check Image and/or MICR Data deposited by Customer.
Without limiting the generality of the preceding sentence, Bank may, at
its option: (i} present or transfer the Check Image or MICR Pata to the
paying bank, a Federal Reserve Bank, image share/exchange network,
or other collecting barnk; (i) create a Substitute Check, a Demand Praft
or a PIL from the Check Image and/or MICR Data and collect such item,
or {iii) request that Customer provide to Bank the original paper check
from which the Check Image and/or MICR Data was created and then
colfect the criginal paper check.

8. Returns

a. Customer agrees that Bank may charge the account of Customer for
any and all returned items and ACH Entries, including a returned Check
Image, a reiumed Substitute Check or a returned Demand Draft or PIL

that relates to the original paper check.

b. Bank will provide Customer with a report of Check Images, paper
items (which may include Substitute Checks, Demand Drafts or PILs)
and ACH Eniries that are returned. If Bank receives a Check image as a
return, Bank may provide Customer with: {i} a report of refurned Check
images, (i} a fax notification of returned Check Images, or (jii) Substitute
Checks or other copies created from the returmned Check Images. Bank
is not obligated to produce a Substiiute Check from a returned Check
Image.

¢. If Customer elects to have its returned paper items directed to another
financial instiution or entity apart from Bank, Bank shall not be liable for
any late returned items. Customer shall indemnify and hold Bank
harmless from and against, any liability, loss or damage (inctuding
attorneys’ fees and other costs incurred in connection therewith) relating
to or arising out of any late returned item, including those claimed or
incurred under Regulation CC of the Board of Governors of the Federai
Reserve System (“Regulation CC”) or for any breach of warranty claim.

9. Representment of Returns

a. If Customer identifies fo Bank a returned ACH Entry as being returned
because the original paper check was inefigible as a source document
for the ACH Entry, Bank shall use reasonable efforis o collect the check
related to the ACH Entry by creating, in Bank’s sole discretion, a
Substitute Check, a Demand Praft or a PIL from the image of the original
paper check. Customer represents and warranis 1o Bank that Customer
has obtained all necessary and appropriate authorizations from its Payor
Customers for Bank to create, and present for payment to Payor
Customer’s financiat institution, any such Substitute Check, Demand
Draft or PIL.

b. In the event Bank, in its sole discretion, determines that it requires the
original paper check for representment in order to collect a returned
Check Image, ACH Entry, Subsiitute Check, Demand Draft or PIL,
Customer shall be responsible for providing to Bank the original paper
check, or if the original paper check has been destroyed, for obiaining a
replacement check from the Payor Customer.

¢. If Customer elects o use Bank’s ACH Return Exception process, a
process by which Customer may review, repair and resubmit select ACH
returns, Customer shall be soleily responsible for transactions that are
reinitiated based on this process and shall comply with all applicable
laws, rules and regutations governing such fransactions, including but not
limited to the NAGHA Rules and Regulaiion E.
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10. Storage of Check Images

Bank shall store Check Images, MICR Data and ACH Entry information
on the OED systemn or ECLD system, and shall make Check images,
MICR Data or ACH Entry information available to Customer according to
the User Manuals and fee schedule. If the Electronic Deposit Services
are terminated, Cusiomer may obtain an FTP transmission or any other
available format of Check Images, MICR Data or ACH Entry information
processed using the Electronic Deposit Services, at the price cutlined in
the fee schedule.

11. ltems or Images Received for Deposit ]
Bank reserves the right to reject any deposit (as an Electronic Deposit or
atherwise) for any reason, including but not Emited to, rejection of a
Substitute Check that was created by another financial institution,
Customer, Payor Customers or any other person.

12. No Authorization to Create Substitute Checks

Customer agrees that Customer and any of its agents may not use the
Check images created by, or stored in, the QED system or ECLD
system, or otherwise transmitted to Customer, to print a Substitute Check
for any reason.

" 13. Retention and Destruction of Original Paper Checks
Customer shall destroy the original paper check as soon as is
reasonable and shall comply with all requirements under the NACHA
rules for BOC and ARC Entries to employ commercially reasonable
methods fo securely store the source document until destruction. At
Bank’s request, Customer shall provide the original paper check to Bank
if the original paper check has not been destroyed by Customer and
Bank needs the original paper check to process a payment or resclve a
dispute arising from an Electronic Deposit,

14. Remittance Documentation

For OED services, Customer may use the Customer System to scan and
read remittance documents associated with check payment. Bank
disclaims any and all responsibility and/or liability associated with this
use of the Customer System.

15. Representations and Warranties

With respect to each Check Image or Electronic Deposit that Customer
transmits to Bank, Customer is deemed 1o make any representation or
warranty that would have applied had Customer deposited the original
paper check. In addition Customer is deemed to make to Bank any
representation or warranty that Bank makes, under applicable law,
clearinghouse rule, Federal Reserve Operating Circutar, bi-lateral
agreement or otherwise, to any person (including without limitation a
coflecting bank, a Federal Reserve Bank, a Receiving Depository:
Financial institution, a paying bank, a returning bank, the drawee, the
drawer, any endorser, or any other fransferee) when Bank transfers,
presents ot originates the Electronic Deposit or Check Image, or a
Substitute Check, Demand Draft, PIL, or ACH Entry created from thal
Check Image or MICR Data.

16. Customer Responsibility

With respect to each Check Image or Electronic Deposit that Customer
fransmits to Bank, Customer shall indemnify and hold Bank harmless
from and against any and all claims, demands, damages, losses,
liabilities, penalties and expenses (including, without limitation,
reasonable attorney fees and court costs at trial or on appeal) arising
directly or indireclly: (a) from Customer’s breach of a representation or
warranty as set forth in section 15 above, (b) as a result of any act or
omission of Customer in the capturing, creation or transmission of the
Check Image or Electronic Deposit, including without limitation. the
encoding of the MICR Data from the originaf paper check; {¢) from any
duplicate, fraudulent or unauthorized check, Check Image, MICR Data,
Substitute Check, Demand Draft, PIL or ACH Entry; or (d) for any loss
caused by Bank’s accepiance or creation of a Check Image, MICR Data,
Substitute Check, Demand Draft, PIL or ACH Entry instead of
presentment of the original paper check; or (e} from any other act or
omission arising out of Bank’s action or inaction taken pursuant to any
request by Customer or pursuant fo this Agreement. This section 16
shall survive termination of the Agreement.

17. Limited Use

Customer may use the Electronic Deposit Services, the User Manual,
and the OED system or ECLD system for business use for as long as
Bank in its sole discretion provides the Electronic Beposit Services to -
Customer. Customer shall return to Bank any Customer System
software upon termination of the OED services.

18. Rules Applicabie to Collection of Checks

Customer acknowledges and agrees that a Check Image, MICR Data,
Subsfitute Check, Demand Draft or PIL may, in the sole discretion of
Bank, be coltected through one or more check clearinghouses, one or
more Federal Reserve Banks, or an agreement with ancther financial
institution or image sharefexchange network. In such cases, the Check
Image, MICR Data, Substitute Check, Demand Draft or PIL is subject to
the rules of that clearinghouse, Federal Reserve Bank, or image
sharefexchange network or financial institution agreement.

19. Accuracy and Timeliness of Electronic Deposit Services

Bank will use reasonable efforts to provide the Electronic Deposit
Services in a prompt fashion, but shall not be liable for temporary failure
to provide the Electronic Deposit Services in a timely manner. In such
event, Customer shall be responsible for carrying out banking business
through alternative channels. Bank shall not be liable for any inaccurate
or incomplete information with respect to transactions which have not
been completely pracessed or posted o Bank’s deposit or payments
system prior to being made availabie pursuant to the Electronic Deposit
Services. Informatien with respect to all transactions is provided solely
for Customer's convenience, and Customer shall have no recourse 1o
Bank as to use of such information.

20. User Manual

Bank witl provide Customer with one or more user manuats (“User
Manual™) in paper or electronic format that will set forth the OED
services’ or ECLD services’ palicies and procedures with which
Customer agrees to comply. Bank may, without prior notification, make
amendments to any User Manual. Bank owns or has obtained all
proprietary rights to the User Manual and Customer agrees not to
duplicate, distribute or otherwise copy the User Manual without Bank’s
prior written consent. The User Manual will at all times remain the
property of Bank, and Bank reserves the right to request Customer to
return all printed copies of the User Manuaf within thirty (30) days of
termination of the Electronic Deposit Services.

21. Security Procedures

Customer shall comply withall security procedures for the Elecironic
Deposit Services that are established by Bark or set forth in the User
Manual. Customer is solely responsible for {i} maintaining its own
internal security procedures, (i) safeguarding the security and
confidentiality of Transaction Data, Check images and other information
{hat is either printed from, stored on, or downloaded to, the Cusiomer
System, OED system, ECLD system, or Customer’s cther computer/data
systems or portable media; and (i) preventing errors or unauthorized
access to the Customer System, the OED system or ECLD system.
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E. ACH SERVICES

1. Introduction

If requested by Customer and agreed to by Bank, Customer (or its Agent
or third party vendor) may initiate credit or debif Automated Clearing
House {(ACH) transactions (“Entries”) for payments {"Credit Entries")
and/or collections {"Debit Entries™) on ACH Business Days to its
accounts or the accounts of others (“Receivers”) in accordance with -
Bank’s security procedures and this Agreement. Bank will act as an
Originating Depository Financial Institution with respect to such entries.
Bank may process Entries directly, through one or more clearinghouses,
or through the mechanism selecied by Bank. Customer's rights and
obligations with respect to such Entries are governed by applicable law
and the rules of the National Automated Clearing House Association
{"NACHA"), as amended from time to time. Customer acknowledges that
it shall be bound by NACHA Ruies and agrees not to iniiate any Eniry in
viclation of the NACHA rules or applicable federal, state or internationat
law, regulation or clearinghouse rules, including, without limitation,
Regulation E of the Board of Governors of the Federal Reserve System,
regulations promulgated by the Office of Foreign Assets Conirol, rules of
the Canadian Payments Association and the Mexican Interbanking
Electronic Payment System {(SPED, and Operating Circular 4 of the
Federal Reserve Bank (colleclively referred to herein as the "Rules™).
Custormer acknowledges that a copy of the NACHA Rules is available
through NACHA at current NACHA prices.

2. Entry Origination/Processing Dates/Deadlines

Customer may initiate Entries in the manner and format agreed to by
Bank. ACH files transmitted to Bank shall be in an unbalanced file
format. Cusiomer agrees that all ACH Entries (regardless of SEC Code)
that involve the exchange or transmission of banking information via
unsecured electronic networks shall be encrypted or transmitted via a
secure session, using a commercially reascnable security technology
that, at a minimum, is equivalent to 128-bit RC4 encryption technology.
Bank will establish a deadline for the receipt of Eniries from Customer
{“Deadline”). Bank may establish different Deadlines for Entries
depending on the method of delivery employed by Customer and all such
Deadiines are subject to change. Bank must receive Customer’s Enfries
at or prior to the Deadline for the Entries to be processed on the ACH
Business Day of receipt. Entries received after the Deadline will be
processed on the next ACH Business Day. Entries with settlement dates
of more than thirly (30) calendar days from receipt will not be processed
unless pricr arrangementis have been made.

3. Content

In subrmitting any Eniry, Customer shall be responsibie for providing all
information required by Bank. Customer bears sole and exclusive
responsibifity to verify that the information set forth in Entries submitted
to Bank is authentic, accurate and conforms to the Rules. The Services
hereunder are only designed to respond to information provided by
Customer. Accordingly, any inaccuracy in any information provided by
Customer may result in unintended processing by Bank. Bank bears no
responsibility for detecting or reporting any error in data supplied by
Customer and shall not be liabte to Customer for any information
provided by Customer with respect to an Entry which is inaccurate,
incomplete or otherwise incorrect.

4. Prenotification ]

To the extent required by NACHA Rules, Customer shall send a
prenotification that it intends to initiate an Entry to a particular acceunt in
accordance with the procedures set forth in the Rules or by Bank. The
prenotification can be returned or result in a Notification of Change
{"NOC"). If the prenoiification is returned, Customer shall research the
problem and make any necessary corrections before transmitting another
Entry. If the prenctification results in a NOC, Customer shall make the
required change prior io initiating another Entry, or issue a Refused
NOC. NCC Manager is an optional service that allows Bank to track
Gustomer's NOC on Customer's behalf. If Customer selects this option,
Bank shall only manage the changes to the routing, transit and account
numbers. .

5. Entry Limits and Payment
Customer shall at all ttmes maintain a settlement account with Bank for
the purpose of funding Customer's Eniries ("Account™.

The total dollar amount of Entries initiated by Customer through Bank
under all ACH Services and pending on a given day shall not exceed the
lesser of collected or avaitable balances in the Account or an exposure
limit should one be established by Bank {“Exposure Limit").
Establishment of an Exposure Limit should not be interpreted or
construed by Customer as a commitment or agreement to provide any
credit or loans to a Customer and is subject to modification or termination
at any time by Bank. Customer agrees that it will not initiate Enfries in
excess of its Exposure Limit without the written consent of Bank.
Customer shall pay Bank for all Entries and authorizes Bank t¢ charge its
Account or any other account with Bank in the amount of such Entries.
Bank shall have the right to reject Eniries initiated by Customer without
notice if Bank has reason to believe that there wilt be insufficient
available funds on the relevant setlement date. Customer will receive
funds for any Debit Entry on the ACH settlement date. Bank shalt credit
the Account in any amount payable to the Customer, subject to Bank’s
right to make adjustments in accordance with this Agreement. Bank may
establish, monitor and periodically review Custemer's Exposure Limit and
Customer’s compliance thereof, and may, in Bank's sole discretion,
cease processing Entries based on such review.

6. Data Breach Notification

. Customer may have gathered personal or financiat information of its

customers for the purpose of initiating ACH fransactions. Such
information may include, without limitation, the customer’s bank account
number together with the bank roufing number, or the customer’s name
together with the customer’s social security number or tax identification
number. Customer agrees to immediately report to Bank any loss, theit
or unauthorized access of such information (“data breach”) by or from
Customer, its Agent, or third party service provider, if circumstances
indicate that the misuse of such information has occurred or is
reasonably possible. Customer acknowledges that Bank may have an
obligation to report any data breaches to NACHA and other affected
parties, and agrees to establish appropriate procedures to prevent,
detect, investigate and report data breaches.

7. ACH Secured Funds Entries

Bank may require Customer to prefund alf Credit Entries that Custormner
desires to iniliate. Customer acknowledges and agrees that such funds
are held solely for the benefit of Bank and that Customer will not be
entitled to earn any inferest thereon. Upon initiation of such Credit
Entries, Bank is authorized to immediately charge the Account (in the
total amount of such Entries). If ACH Secured Funds is used to initiate.
Debit Entries, funds wili be credited to the Account on the settlement

_date of the transaction. However, such funds shall not be available for

withdrawal from the Account for fwo business days after the settlement
date. .

8. File Confirmaticn System )

Customer shall at all times comply with applicable file confirmation
procedures established by Bank and any security procedures established
by Bank or Customer. Such procedures are solely for the purpose of
verifying the origination of Enfries by Customer or Bank's receipt of the
ACH file and/cr batch (but not for errers in fransmission or content).

a. Control Totals. If Customer elects to provide Bank with the total dollar
value of ACH Entries and any other necessary information ("Control
Totals™), Customer must telephone Bank’s Interactive Voice Response
Unit (“IVR”} each time it originates ACH Entries. After Bank recelves
Customer's ACH file, Bank will compare the infarmation in the file to the
Control Totals. If the information matches the Control Totals, Bank will
process the ACH file. Bank will not process a file if it does not receive
conforming Control Totals on or before the established file delivery
deadline on the Business Day it receives the file. Bank witl notify
Customer if the Control Totals do not match the information in the file, or
if Bank receives a file without receiving Control Totals or vice versa.

h. Confirmation of Receipt. If Customer elects not to provide Bank with
Control Totals but elects to receive a confirmation, Bank shall provide
Custorner with a confirmation that Bank received Customer's ACH file
and/or batch. Afier Customer receives the confirmation, Customer will
compare the confirmation information to Customer's ACH transmission
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information. If the information does not match, Customer shall notify
Bank before Bank's established deadline, failing which, Bank shall
process Customer's ACH fite and/or batch. Customer acknowledges that
the confirmation is for the sole purpose of verifying Bank’s receipt of the
file and does not signify any validation of data. Gustomer bears sole
responsibility for any inaccurate or incomplete information provided to
Bank if Customer fails o notify Bank prior tc Bank's processing of
Customer's file.

9. Rejected and Returned Entries, Unauthorized Entries

Bank may reject any Entry that is not initiated in accordance with this
Agreement. In the event that an Entry is rejected, or returned by an ACH
processor, for any reason whatsoever, it shall be Customer’s
responsibility to reinitiate the Entry. Bank will give Customer or its
designated Agent notice of any rejected or returned Eniry in the manner
agreed to by the parties. Bank is autharized to debit/credit the Account
for Entries that are returned o Bank. Unless the return is caused by

Ban¥'s failure to properly execute an Eniry, Bank has no obligation to pay

Customer interest on the amount of any returned Entry debited from the
Account. A Receiver may, in some cases, have the right to have an
unauthorized or erroneous Debit Entry credited to its account. Customer
agrees that Bank may deduct the amount owing to the Receiver from
Customer’s Account upon Bank’s receipt of proper notice from the
Receiver's bank. Bank may charge back against Customer any Debit
Entry that is retumned or reversed by the Receiving Depository Financial
Institution.

10. ACH Redeposit Service

If requested by Customer and agreed to by Bank, Bank will reinitiate
{maximum of two times) each Debit Entry returned for insufficient or
uncollected funds.

11. Amendment of Entries

Customer does not have the right to delete or amend any Entry after it
has been received by Bank unless Customer has requested, and Bank
has agreed to provide ACH Adjustment Services. If such services are
provided, Cusiomer may initiate an amendment to ACH Entries after
receipt by Bank. Customer may initiate such amendments via internet or
fax in accordance with the terms of this Agreement and all
communications must be received by Bank prior to the established
deadlines in order to be effective.

a. Internet Option. If Customer has selected the Internet Option,
Customer may use the Internet to transmit information to Bank for the
purpose of amending ACH files. Customer agrees to comply with any
applicable software agreement, user guide and any established security
procedures.

b. Fax Option. If Customer has selected the Fax Option, Customer may
amend ACH files in accordance with this Agreement by sending
instructions to Bank to delete Endries via facsimile. Bank will notify the
Customer of the telephone numbers far facsimile and verbal instructions.
Bank may from time to time change such {elephone numbers or the form
of insfructions upon notification to the Customer. Customer
acknowledges that the Internet Option may be substantially more secure
than the Fax Option. Customer agrees to be bound by any instructions,
whether or not authorized, issued in i{s name and accepted by Bank in
accordance with the agreed procedures.

12, Customer Representations/indemnity

Customer represents and warrants to Bank that each Entry complies with
the terms of this Agreement and NACHA Rules, does not breach any
watranty of Customer or Bank contained in this Agreement and NACHA
Rules, complies with applicable state and federal laws, including, without
limitation, the Electronic Funds Transfer Act, Regulation E and
regulations promulgated by the Office of Foreign Assets Control, is
accurate, timely, and authorized and that any Debit Entry is for a sum
that on its settlement date is due and owing from the Recelver to
Customer or is a correction of a previously transmitted erronecus Credit
Entry. With respect to each ACH Entry {regardiess of SEC Code),
Customer is deemed to make to Bank any representation or warranty
that Bank makes, under applicable law and NACHA Rules to any person,
Receiving Depository Financial Instifution, or any other transferee.

Receiver authorizations shall expressly authorize Bank to transmit
corrective entries to Receiver's accounts to correct a prior Entry and shall
authorize Customer to release to Bank all information concerning its
Receivers that is required by Bank to recover such Entries. Custorner
shalt immediately cease initiating Entries upon receiving actuat or
constructive notice of the termination or revocation of the Receiver's
autharization. Customer will retain each authorization received by

- Customer for such period of time as may be required by the Rules or

applicable law and shall provide Bank with copies of such authorizations
upon request. Customer will indemnify, defend and hold Bank harmiess
from and against any and all claims, demands, expenses, losses,
liapilities, and damages, including reasonable attorney fees and court
costs at &rial or on appeal that arise directly or indirecily ocut of any Entry
initiated by Customer in violation of this Agreement.

13. Re-presented Check Entries

NACHA Rules alfow Customer to initiate an ACH Eniry to collect certain
checks that have been retumed unpaid for insufficient or uncollected
funds ("RCK Entry™). In the event that Customer initiates an RCK Entry
to Bank for check collection purposes, Customer agrees ihat such RCK
Eniry will comply with all provisions of this Agreement and applicable
Rules and makes the following additional representations and warranties
regardiess of which entity initiates the RCK Entry on its behalf.

a. Each check is eligible under NACHA Rules to be collected via an RCK
Entry.

b. Customer has no knowledge of any insolvency and it has good legal
title 1o the relurned item.

¢. All signatures on the returned item are authentic and authorized, and
the returned item is without alteration, not subject to claims or defenses,
and will not be presented to the paying bank.

d. The RCK Entry accurately reflects the item and any information
encoded affer issue in magnetic ink is correct. (RCK Eniries cannot be
used for collection fees.)

e. Any restrictive endorsement placed on the item is void or ineffective.

{. Customer has provided clear and conspicuous notice of its electronic
check representment policy in advance of receiving the item to which the
RCK Entry relates.

g. The Customer will provide to Bank immediately upon request a copy of
the front and back of the returmned item, provided thaf the request is made
within seven {7) years of the settlement date of ihe RCK Enfry.

14. Internet-Initiated Entries

NACHA Rules allow Customer to inittate a Debit Entry to a consumer
Receiver's account pursuant to an authorization obtained from the
Receiver via the internet ("WEB Eniry"). In the event that Customer
initiates a WEB Eniry to Bank, Customer agrees that such WEB Entry
wilt comply with alt provisions of this Agreement and applicable Rules
and makes the following additional representations and warranties
regardless of which entity initiates the WEB Entry on its behalf:

a. Customer has employed a commercially reasonable fraudulent
fransaction detection system to screen each WEB Entry.

b. Customer has employed commercially reasonable methods of
authentication to verify the identity of the Receiver.

c¢. Customer has taken commiercially reasonable steps 1o verify that
routing numbers are valid.

d. Customer has established a secure Internet session prior o the key
entry by the Receiver of any banking information and through the
fransmission of the data to Customer. Currently, 128-bit RC4encryption
technology is the standard for financial transactions and is considered
commercially reasonable. If technological advancements drive the
commercially reasonabie standard to change, Customer agrees to
comply with the new standard.
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e. Customer has and will conduct an annual audit to ensure that the
financial information that Customer obtains from Receivers is protected
by security practices that include adequate levels of: (1) physical security
to protect against theft, tampering, or damage, (2) personnel and access
confrols to protect against unauthorized access and use, and (3) network
security to ensure secure capture, storage and distribution of financial
information. Customer will provide proof of Customer’s security audits to
Bank upon request. Any such information provided to Bank shalf be kept
confidential. Bank may cease processing Entries for Customer if Bank in
its sole discretion determines that Customer's security procedures are
inadequate.

18, Telephona-lnitiated Entries

NACHA Rules allow Customer to initiate a Debit Entry {o a consumer
Receiver's account pursuant to the Receiver's oral authorization and
banking information obtained via the telephone {("TEL Entry”}. Inthe
event that Customer initiates a TEL Entry to Bank, Customer agrees that
such TEL Entry will comply with all provisions of this Agresment and
applicable Rules, and makes the following additional representations and
warranties regardless of which entity initiates the TEL Entry on its behalf:

a. Receiver Authorization. Customer shall obtain the Receiver's explicit
authorization prior to initiating a Debit Entry to the Receiver's account. In
the event that Customer obiains the Receiver's authorization verbally,
Customer will either tape record the Receiver's oral authorization or
provide, in advance of the settlerment date of the Entry, written notice o
the Receiver that confirms the oral authorization. Customer agrees that,
at a minimum, the following specific information is disclosed to, and
‘acknowledged by, the Receiver during the telephone call:

(f) the date on or after which the Receiver's account will be debited.
{if) the amount of the Debit Eniry to the Receiver's account;
{iii) the Receiver's name;

(iv) a telephone number that is available to the Receiver and
answered during normal business hours for customer inquiries;

{v) the date of the Receiver's oral authorization; and

{vi) a stalement that the authorization cbtained from the Receiver will
be used to originate an ACH debit to the Receiver's account.

Customer shall retain either the originat or a duplicate tape recording of
the Receiver's oraf authorization or a copy of the written notice
confirming the Receiver's oral authorization for two years from the date of
the authorization, and shall iImmediately provide same to Bank upon
request.

If Customer chooses to provide the Receiver with written notice
contirming the Receiver's oral authorization, Customer will disclose to the
Receiver during the telephone call the method by which such notice wil
be provided.

b. Security Procedures. In addition to all other representations and
warranties contained herein, Customer also represents and warrants the
“following each time it delivers a TEL Entry fo the Bank that it has

(a) utilized a commercially reasonable security procedure to verify the
identity of the Receiver, including name, address and telephone number;
and (b) further that Customer has established commercially reasonable
procedures to verify the accuracy of the Receiving Depository Financial
Institution's ABA routing and transit number.

16. Accounts Receivable and Back Office Conversion Entries
NACHA Rules allow Customer to utilize ACH 1o collect consumer check
payments received via U.S, mail or at a dropbox location (ARC Entry™).
NACHA Rules also enable Customer to convert during back office
processing checks presented either at the point of purchase or a manned
bill payment focation ("BOC Entry"). In the event that Customer initiates
an ARC or BOC Entry to Bank, Customer agrees that such ARC or BOC
Entry will comply with all provisions of this Agreement and applicable
Rules and makes the foliowing additional representations and warranties
regardless of which entity initiates the ARC or BOC Entry on its behalf:

a. Prior to the receipt of each check, Customer has provided clear and
conspicuous notice to the Receiver: (i} that receipt of the check is
authorization for a payment as a check transaction or for a one-fime ACH
debit to the Receiver's account; (i) that funds may be withdrawn from the
Receiver's account the same day payment is made; (jii) that the Receiver
will not receive the check back from the Receiver's financial institution;
and (iv) of Custemer’s phone number for inquiries regarding BOC
Eniries.

b. Customer has established reasonable policies and practices for
enabling a Receiver {o opt-out of check conversion for a specific
checking account.

¢. Each check is eligible as a source document under NACHA Rules to
be collected via an ARC or BOC Eniry.

d. The amount of the eniry, the routing number, the account number, and
the check serial number are in accordance with the source document.

e. The source document to which the ARC or BOC Entry refates will not
be presented for payment.

1. Customer has established policies and procedures to destroy the
source document as soon as Is reasonable and shall use commercially
reasonable methods to securely store the source document until such
destruction.

g. Customer shall use commercially reasonable methods to securely
store the banking information relating to the ARC or BOC Endry,

h. Customer shall retain a repreducible and legible image, microfiim or
copy of the front of the Receiver's source document for two years from
the settiement date of each ARC or BOC Entry, and shall immediately
provide same to Bank upen request.

i. For BOC Entries, Customer has emptoyed commercially reasonable
procedures to verify the identity of each Receiver of BOC Entries.

j- For BOC Entries, Customer maintains a working ielephone number
that is answered during Customer's normal business hours for Receiver
inquiries regarding BOC transactions.

17. Point of Purchase (PCP) Entries
NACHA Rules allow Custemer to inifiate a Debit Entry to a Receiver's

“account for in-person purchases made by ¢heck at the point-of-purchase

(*POP Entry’}. In the event that Customer initiates a POP Entry to Bank,
Customer agrees that such POP Entry will comply with all provisions of
this Agreement and applicable Rules and makes the following additional
representations and warranties regardless of which entity initiates the
POP Eniry on its behalf:

a. Gustomer has posted a notice in a prominent and conspicuous
location at the point-of-purchase and provided Receiver with a written
notice of same: (i) that when a check is provided as payment, itis
authorization for payment as a check transaction or for a one-time ACH
debit to the Receiver's account; and (i} that funds may be withdrawn
from the Receiver's account the same day payment is made.

b. Each check is eligible under NACHA Rules to be coltected via a POP
Entry and the Receiver has not opted out of check conversion.

¢. Custorner has returned the voided source document to the Receiver
after capturing the necessary check information and the source
document was not previously negotiated, voided, or provided by the
Receiver for use in any prior POP Entry,

d. Customer has cbtained the Receiver's authorization and provided a
copy of same to Receiver, which: (i} is in writing and signed or similarly
authenticated by the Receiver; (i) is readily identifiable as an ACH debit
authorization; (jii} clearly and conspicuously states its terms; and

(iv} states that the check will not be processed.
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18. Third Party Vendors )

If Customer initiates Entries through a third party vendor or processor
{“Vendor™), Vendor is the agent of Customer and not of Bank. If
Customer uses a Vendor, Cusiomer shall be deemed to have authorized
Bank to follow the instructions of such Vender to the same extent and
under the same conditions as would apply if the instructions came direct
from Customer and Customer shall be responsible for insuring that such
Vendor fully complies with the Rules and this Agreement. Bank is not
respensible for the acts or omissions of Vendor and Customer agrees fo
be liable for and hold Bank harmless from, any losses caused by the acts
or omissions of the Customer's Vendor. ’

19. Third Party Sender

If Custorner is transmitting Entries as a third party vendor or processor
on behalf of originators (“Third Party Sender”), Customer agrees to be
bound by the appiicable terms provided in this Section E and NACHA
Rules. Customer warrants to Bank that the criginator has agreed to
assume the responsibilities of an Originator under NACHA Rules and
that ACH Entries shall not be initiated in violation of laws of the United
States. Customer represents that it has executed an ACH agreement
with each Originator and that the agreement binds the Qriginator to the
NACHA Rules. Customer shall provide Bank with the list of Originators,
copies of the agreements, and other information deemed reasonably
necessary to identify the Originators within two {2) banking days of
Bank’s request. Bank reserves the right to review the list of Griginators
for which Customer is transmitting the Entries and to reject any in Bank's
sole discretion. As Third Party Sender, Customner agrees to indemnify,
defend and hold Bank harmless from and against any and all claims,
demands, expenses, losses, liabilities, and damages, including
reasonable attorney fees and court costs at trial or on appeal that arise
direcily or indirectly from the failure of the Criginator to perform its
obligations as an Originator under NACHA Rules. Customer further
agrees to assume all applicable responsibilities, warranties and liabilities
of the ODFI, as specified in the NACHA Rules. Customer shall
cooperate fully and respond within five (5} banking days to any inquiry
from Bank relating fo potential NACHA Rule inquiries or viotations.

20. PC ACH-Direct

a. Services and Software. If requested by Cusfomer and agreed fo by
Bank, Bank will grant Customer a non-exclusive, ravocable and
non-assignable license to use the PC ACH program for the purpose of
initiating ACH Entries in accordance with this Agreement. Customer will,
at ifs own expense, obiain, install and at all times maintain in good
working order ali equipment necessary for this service. Bank may furnish
to Customer updates to the PC ACH program. Customer agrees to
install such upgrades as necessary to maintain ihe Service.

b. License. Customer acknowledges that the PC ACH program is an
original, confidential, valuable and proprietary product that has been
licensed to Bank with the right to be sub-licensed to Customer.
Customer’s use of the program shall be consistent with the terms of this
Agreement. Cusfomer has no rights of ownership to the PC ACH
program and may not transfer, copy, alter, modify, reverse engineer,
reproduce, or convey in any manner, in whole or in part, the program.
Customer agrees to confine knowiedge and access fo the program only
to its designated employee users who require such knowledge and
access in the ordinary course and scoepe of their employment with
Customer. Upon reguest, Customer shall return all software and user
manuals associated with this Service promptly upon termination.

¢. Encryption. By defauli, Bank sefs up Customer with encryption
technology to ensure the security of data retrieved from, and sent to,
Bank. If Customer elects to disable encryption, Customer assurnes all
risks associated with the fransmission of unencrypted data to and from
Bank.

21. Cash Concentration/Deposit Reporting Services

Customer may request Bank to provide deposit reporting services based
on information provided by the Customer or its designated Agent.
Information will be delivered to Bank at the time and location established
by Bank. Bank has no responsibifity for the accuracy of any information
provided by Customer. Customer may authorize Bank to iniliate Credit or
Debit Entries to accounts designated by Customer at other financial
institutions. Bank will initiate such Enfries in accordance with agreed

procedures. Customer agrees to authorize Receiving Depository
Financiat Institutions o honor such transactions.

22_ ACH Positive Pay Service

ACH Positive Pay Service assists Customer in detecting fraud by
electronically matching incoming ACH transactions to authorizations that
Customer can creaie and manage online. If ACH Positive Pay Service is
selected by Cusiomer, Customer shall designate the account(s)
maintained at Bank that are to be used with the ACH Positive Pay
Service ("Account”). Customer shall create authorizations for incoming
ACH Credit and/or Debit Entries that it desires to post to the Account.
Customer shall be responsible for the accuracy and completeness of all
information provided to Bank. Bank will allow incoming ACH Entries that
match Customer's authorizations to post to Customer's Account. .
Incoming ACH fransactions that do not match Customer's authorizations
will be treated as exception items, and Customer agrees to monitor,
review and make payment decisions on the exception items prior to
Bank's established deadline. if Customer's requested default setup is for
Bank to pay all exception items, then such exception items shall post to
Customer’s Account unless Customer has instructed Bank to return one
or more exception ifems prior to the-established deadline. If Customer's
requested defauli setup is for Bank to return ali exception items, then
Bank is authorized to return all exception items untess Customer
instrucis bank te pay one or more exception items prior to the
established deadline. Bank shall have no responsibility for any liability,
loss or damage resulting from: () payment in accordance with this
section of any excepiion item that is unautharized; (i) the retumn of any
exception item to the Originator in accordance with this section; or {iii)
Customer’s failure to meet Bank’s established deadlings. Bank’s failure
to report a discrepancy will not discharge Custormer's obligation with
regard to any item, and shall not obligate Bank to refurn any item if it is
otherwise authorized.
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F. WIRE TRANSFER SERVICES

1. Introduction

a. Governing Law. Bank sends outgoing and receives incoming wire
transfers through Fedwire (the funds transfer systerm owned and
aperated by the Federal Reserve Banks or other provider in accordance
with section 11.23.A.). All funds transfers are governed by this
Agreement, Subpart B of Regulation J of the Federal Reserve Board,
OFAC reguiations, and all other applicable federal, state and local laws
and regulations. Customer agrees not to initiate or receive a wire
transfer payment order in violation of applicable federal, state or local
faw.

b. Authorized Users. Customer will designate o Bank in the form
required by Bank those individuals authorized to instruct Bank regarding
wire transfer services including without limitation, individuals authorized
to initiate payment orders and select advice methods, confirmation
methods, and any or all autherizations and instructions that may be
requested by Bank. Bank may rely on any such authorization uniil it has
been revoked in writing by Customer. Bank shall have a reasonable time
to process any revocation received pursuant to this section.

2. Security Procedures

Customer and Bank shall agree fo use security procedures as
established by Bank. Customer acknowledges and agrees that it has
heen informed of and understands Bank’s security procedures. Customer
agrees that any agreed security procedures shall be deemed
commercially reasonable. Customer understands that the security
procedures are not for the purpose of detecting errors in the transmission
or content of a payment order controlled by Customer. Customer agrees
to be bound by any payment order sent in the name of Customer that is
processed by Bank in compliance with the agreed security procedures
whether or not authorized. If Bank in good faith believes that changes in
security procedures are immediately necessary to reduce the risk of an
unauthorized funds transfer, Bank may inifiate such changes immediately
and give notice to Customer as soon as practicable. Customer and its
Authorized Users and other Agenis shall maintain the highest possible
levet of confidentiality with regard to security codes, test code
procedures, other security devices and other aspecis of these
procedures and will take all steps necessary to prevent access to them
by unauthorized persons.

3. Inconsistent Names and Account Numbers

Bank and any other party executing or receiving a payment erder,
including the beneficiary’s bank, may rely on the number in the payment
order that identifies the beneficiary and on any numbers that identify the
beneficiary's bank and any intermediate financial institutions identified in
the payment order, even if such numbers de not correspend to the name
of the beneficiary or the financial institution. Bank and any other
receiving financial institution have no obligation to determine whether a
name and number identify the same person or institution. Customer
acknowledges that payment of a payment order initiated by Custorner
might be made by the beneficiary’s bank on the basis of an identifying or
bank account number even if it identifies a person different from the
named beneficiary. With respect to incoming wire transfers that do not
include an account number recognizable to Bank, Bank may return the
wire transfer to the sending financial institution withaut incurring any
liability to Customer. . i

4. Routing/Time Deadlines

Bank may use means and routes that Bank thinks in its own discretion
are suitable for each outgoing wire transfer. Bank will establish from time
to lime a specific time of day after which Bank will not accept an
incoming payment order to be processed on the day of receipt. Payment
orders received after Bank’s established deadline or on any non-
Business Day, including any Saturday, Sunday, holiday or any day that
-Bank’s wire department is not open will be considered received on the -
next Business Day.

5. Recordation

Customer authorizes Bank in its discretion to record elecironically or
otherwise any telephone instructions and other conversations originated
by Customer to Bank and by Bank to Customer.

6. Payment Orders
a. Communication. Customer may communicate a payment order to
Bank by the means and manner agreed to between the parfies.

b. Content of Payment Orders. Customer will supply to Bank any
information Bank may reasonably request regarding any payment order
initiated by Customer, including, without limitation, money amounts,
affected accounts, dates of fransfer, the beneficiary’s name and account
number, the routing number or BIC of the beneficiary's financial
institution, such additional information as Bank may reasonabiy request
and, if necessary, further evidence of any Agent’s authority to transfer
funds or to do any other act contemplated by this Service.

c. Execution of Payment Orders. Customer authorizes Bank to execute
and charge Customer’s accouni{s) with Bank for payment orders
delivered to Bank in accordance with this Agreement. Bank has no
obligation fo execute a payment order if Customer’s account to be
charged has insufficient collected and avaitable funds to cover the order.

d. Processing Payment Orders. The order in which Bank processes
wire transfer payment orders is determined solely by Bank. Customer
does not have the right to reverse, adjust or revoke any payment order
after it has been received by Bank, provided, however, that Bank will
make a reascnable effort to act on such a request by Customer. With
respect to a payment order already transmitied to the beneficiary's
financial institution, Bank shall, at Customer’s request, request the
financial institution to return funds previously transferred. Customer
understands that the receiving institution is under no legal obiigation to
comply with this request.

e. Rejection of Payment Orders. Bank may reject a payment order from
Customer if such payment order is not initiated in accordance with the
applicabie security procedure, if there is any inconsistency between a
payment order and information previously supplied fo Bank, if Bank is
unable to obtain confirmation of such payment order satisfactory to Bank,
if there are insufficient collected funds in Customer's specified account to
fund the payment order, or if Bank has other reasonable grounds not to
honor the payment order. Bank will notify Customer by first class mail
that it has rejected a payment order. Bank may also reject an incoming
pavment order if it has reasonable grounds to do so.

f. Standing Payment Orders. If requested by Cusiomer and agreed to
by Bank, Customer may initiate a standing payment order, which is one
where the Customer pre-pregrams the beneficiary, the beneficiary’s
financial institution, and the accounts to be debited and credited and
such information remains constant for subsequent payment orders.
Customer shall provide Bank with the necessary information to execute
the standing payment crder, including, withcut limitaticn, the dollar
amount to be transferred or the desired peg balance, the frequency of the
order and the day of week or month when the payment order is to he
executed. Customer may terminate a standing payment arder at any
time upon receipt by Bank of a written nofice. Bank shall have a
reasonable time to act on such notice.

g. Mainframe Batch Wire Transfers .

{i)y Service Specifications. If requested by Customer and agreed {o
by Bank, Customer may initiate payment orders from its
mainframe computer to Bank's mainframe computer, subject to
the provisions of this Agreement. Customer will comply with
interface specifications established by Bank, including, without
limitation, file formats and means of dafa transmission (the
“Specifications”). Bank may furnish Customer with medifications
to the Specifications and Customer shall implement such
maodifications as soon as reasonably practicable.

(i} Wire Transfer Software, Confidentiality. Customer shall be
solely responsible for creating the computer programs to
implement the Specifications (“Wire Transfer Software”).
Customer shall maintain the confidentiality of the Specifications
and the Wire Transfer Software and permit access solely to those
responsible for supporting the Wire Transfer Software or
authorized to initiate Payment Orders.
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Customer shall implement passwords and other security devices
commensurate with the highest level of security afforded by
Customer o other computer programs and confidential
information of Customer.

7. Confirmation of Outgoing Wire Transfers .

a. Confirmation Method. Customer and Bank shafl agree to the method
of confirming payment orders received from Customer. Customer shall
designate Authorized Users to confirm payment orders. Bank
recommends a minimum of three potential Authorized Users to confirm
payment orders and that Authorized Users serve as an initiator or a
confirmer, but not both. Netwithstanding Bank's recommendation, if
Customer permits an Authorized User to act as beth initiator and
confirmer, Customer hereby authorizes Bank to process a wire initiated
and confirmed by such Authorized User. Customer may add, change or
delete the Authorized Users in accordance with section 11.9, of this
Agreement. In the event the designated Authorized Users with authority
to confirm are not available to confirm a payment order, Customer
agrees that Bank may, at its discretion, elect to process the payment
order initiated by an Authorized User. Customer agrees to be bound by
any such payment order processed by Bank.

b. Waiver of Confirmation. Bank advises Customer not to waive
confirmation. If Customer, however, chooses to waive confirmation,
Customer agrees to be liable for all outgoing payment orders, except
those payment orders where (1) Customer is able to conclusively prove
that the unauthorized transfer could not have been prevented by the use
of confirmation procedures; {2) Bank is unable to produce any evidence
that the unauthorized transfer could have Seen prevented by the use of
confimation procedures; and (3) Customer is not otherwise liable for the
transfer under this Agreement, or applicable faw. Customer
acknowledges that not using confirmation procedures substantially
increases the Customer’s risk of liability for an unauthorized wire
transfer.

¢. Confirmation of Wire Transfers Initiated through electronic Bank
applications. The confirmation of payment orders initiated by Customer
through electronic Bank applications shall be verified and approved by
Custemer prior to their transmission to Bank. All payment orders shall be
inftiated and confirmed in accordance with the security procedures
established for the relevant application.

8. Advices

a. Advice Method. Customer will select the type of advice it wishes to
receive after Bank sends an outgoing wire {ransfer or receives an
incoming wire transfer. if Customer selects telephonic advices,
Customer will designate person(s) to be contacted and telephone
numbers to be used for advice purposes. Bank shall not be required to
make more than one atternpt to reach Customer's designated location by
telephone. If Bank is able to reach the Customer's designated location,
but not Customer's designated Agent, Bank may leave a message
containing the information to be conveyed.

b. Advices by Facsimile. If Customer selects advices by facsimile
(“fax”), Customer shall exercise extreme care in maintaining its own
security in the receipt of fax advices. Customer acknowledges that the
information to be received by fax may include confidential information,
including, without limitation, names, amounts, phone numbers,
originating account information, and the text of incoming wires.
Customer further acknowledges that it alone assumes full responsibility
for maintenance of its internal security procedures fo keep such
information confidential. Customer agrees to indemnify, defend and hold
Bank harmiess against any and all claims, demands, expenses, liabilities
and damages, including attorney fees at trial and on any appea! or
petition for review, incurred by Bank arising directly or indirectly from the
transmission by fax of an incoming wire transfer advice.

c. Waiver of Advice. Customer may waive its right under the Uniform
Commercial Code to receive advices by so indicating on the applicable
Implementation Documenis.

9. International Wire Transfers

Wire Transfers across country borders are customarily done by Bank
through a correspondent. Any fee, commission or charges assessed by
the correspondent shall be passed on to the Customer or deducied from
the wire transfer amount by the correspondent. Payment to a foreign
country is subject to the laws of the foreign country involved. Bank
assumes no fability for delays, non-delivery or cther events resulting
from causes beyond Bank’s conirol. In refunding unexecuted payment
orders, Bank shail be iable to Customer only to the extent it receives
payment from the correspondent financial institution processing the
transfer. Canceilation of a ransfer involving other than domestic
currency is subject to any rate exchange loss as determined by Bank.
Customer agrees 1o sell any canceled payment order to Bank at the then
current applicable foreign currency buy rate.

10. Reverse Wire Transfers

a. Authorized Debits. If requested by Customer and agreed {o by Bank,
Customer authorizes Bank 1o debit Customers account(s} with Bank
upon receipt of a Fedwire drawdown request, and to send funds to the
Requesting Bank. Each fransfer will be done on the Business Day Bank
receives the incoming request from the Requesting Bank if the request is
received within a reasonable time to determine whether Customer’s
Account has sufficient available funds and to obtain access to the
Federal Reserve network prior to the close of business.

b. Reverse Wire Funding. Customer agrees not fo transmit any reverse
wire request in excess of available collected balances on deposit in the
designated account(s). Bank may reject any reverse wire requestin
excess of the collected and available balance. Requesting Bank will be
notified if the request is rejected by Bank.

¢. Wire Transfer Numbers. Customer's obligation to pay Bank the
amount of the funds transfer in the event that the Fedwire message does
not identify the same account or financial instifution is not excused in
such circumstances. When names and numbers are inconsistent, the
numbers shall control. With respect to incoming wire transfers that do
not indicate an aceount number recognizable to Bank, Bank may return
the wire transfer to the sending financial institution without incurring any
liability. Customer does not have the right {o reverse, adjust, or revoke
any Fedwire message aiter it is received by Bank; however, Bank will
use reasonable efforts to act on such a request by Cusiomer to reverse,
adjust or revoke such message before Bank has sent the outgoing wire
transfer. With respect to an outgoing wire transfer already transmitted by
Bank, Bank shall, at Customer’s request, request the receiving financial
institution to returmn funds previcusly transferred. Customer understands
and agrees that the receiving financial institution may or may not comply
with any such request.

d. Authorizations. Customer’s authorization for reverse wire requests
shall remain in effect until Customer gives written notice to Bank. Bank
will have a reasonable time to act on any written notice received from
Custormer. '

e. Limitation on Bank’s Liability. In consideration of Bank’s compliance
with this authorization, Customer agrees that Bank’s treatment of any
charge, and Bank's rights with respect to it, shall be the same as if the
entry were inifiated personally by Customer. Bank shalf have no liability
if any charge is dishanored.

11. Additional Limits on Bank’s Liability

Bank is responsible only for performing the Services described in this
Section. Bank shall not be responsible for the acts or omission of
Cusiomer, any Federal Reserve Bank or cother financial insiitution, any
transmission or communication, or any other person and no such person
shall be deemed to be Bank’s Agent under this Agreement.
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G. DATA TRANSLATION SERVICES

1. introduction

Bank may provide electronic data integration, custom formatting, or data
translation ("Data Translation Services") to electronically streamiine the
exchange of payments, remittance and other information between
Customer and Bank and between Customer and its trading partners. [f
requested by Customer and agreed to by Bank, Bank will provide Data
Translation Services in accordance with this Agreement and other
procedures provided o the Customer. Customer agrees that Data
Translation Services shall be governed by this Section and all other
relevant sections of this Agreement.

" . 2. Scope of Services

Data Translation Services may be used by Customer to initiate and
recaive payments sent through payment systems such as wire transfers,
ACH and checks and to provide and receive business communications
such as remitlance reporting, invoices, confirmations, orders, or other
information in Custoemer’s preferred format. At all times during the
maintenance of Data Transtation Services, Customer will maintain an
analyzed demand deposit account with Bank.

3. Accuracy and Timeliness of Information

Bank will use reasonable efforts to provide Data Translation Services in a
prompt fashion, but shall not be liable for temporaty failure to provide
timely information. Bank assumes no responsibility for any delays, or for
inaccurate or incomplete information with respect to transactions which
have not been complelely processed or posted fo Bank’s systems prior
to being made available pursuant to Data Translation Services or with
respect {o payments and refated information sent by Customer's trading
partners or other financial institutions that are made available through
Data Translation Services.

4. Entry Origination/Processing Dates/Deadlines

Customer may from time to time deliver to Bank requests to format
information for payments andfor other data translation via the agreed
upon means (collectively, “Data Translation Request(s)™). All Data

Translation Requests shall conform to the content, format, deadfines and

other specifications that may be established by Bank in this Agreemaent
and related documentation, or communicated to Customer, Bank may
establish different deadlines for Data Translation Requests depending on
the method of delivery employed by Customer and all such deadlines are
subject to change. Bank must receive Customer’s Data Translation
Requests at or prior to the deadline established for processing on the
business day of receipt. Data Translation Requests received after the
deadline will be processed on the next business day. Customer will be
notified if a Data Translation Reguest is rejected in accordance with
procedures established by Bank. Customer represents and warrantis that
all information in each Data Translation Request delivered to Bank by
Custemer shall be accurate, timely, authorized and will otherwise comply
with ail applicable laws, rules and regulations.

5, Content
Data Translation Requests are only designed to respond to information
provided by Customer. Accordingly, any inaccuracy in any information
provided by Customer may resuit in unintended processing by Bank.
Bank bears no responsibility for detecting or reporting any error in data
supplied by Customer and shall not be liable to Customer for any
information provided by Customer with respect to a Data Translation
Request which is inaccurate, incomplete or otherwise incorrect.
Customer shall retain data on file adequate to permit Customer to
remake each requesi for at least ten (10) business days folfowing the
date a file is sent to Bank, and shall provide such data to Bank on
request. Customer acknowledges that Bank has no obligation to
mainiain back-up copies of requests or other information delivered by
Customer to Bank.

6. Payment Order Requests

Customer agrees that its requests to initiate payment orders ufilizing
Data Translation Services (“Payment Crder Requests”) shall be
governed by this Section, the sections of this Agreement governing the
applicable payment mechanism, and all other applicable laws, rules and
regulations governing the relevant payment mechanism. Except as may
be provided elsewhere in this Section or Agreement, Custorner may not
amend or revoke Payment Order Requests after they have been

received by Bank. Customer acknowledges that the rules of NACHA and
other electronic funds transfer systems as well as paper check
processing systems may make any credit provisional until the financial
institutiony crediting the account of the beneficiary specified in a Payment
Crder Request receives final settlement and that if the financial institution
does not receive finaf settlement, it is entiiled o a refund and Customer
shall be deemed not to have paid the beneficiary. Payment Order
Requests with settlement dates of more than thirty (30) calendar days
frem receipt will not be processed unless prior arrangements have been
made, Customer is solely responsible for initiating Payment Order
Requests sufficiently in advance to meet Customer's contraciual
obligations to its vendors and/or customers. Bank shall not be
responsible for any late payment or finance charges that may result from
Customer’s failure to allow sufficient lead-fime to make a Payment Order
Request. Customer authorizes Bank to execute all Payment Qrder
Requests, and setile o the Customer's account all Payment Order
Requests, delivered to Bank in compliance with the terms of this
Agreement, including the security procedures. Customer authorizes Bank
o use whatever means Bank, in good faith, deems reasonable under the
circumstances to execute each Payment Order Request, including
selection of a funds transfer system, routing, and means of transmission.
Customer also authorizes Bank, without prior notice or demand, to debit
Customer’s account for any other amount payable under this Agreement
and to credit the account for any amount payable to Customer.

7. Check Payment Requests

Customer may from time to time request that Bank print checks and
related remittance information {"Check Payment Request(s)”) and
distribute such checks and information. Customer shall designate the
accouni(s) from which Bank is to make payment {“Payment Account”
and shall maintain a sufficient balance in the Payment Account to fund its
Check Payment Requests. To mitigate against fraud, Bank may require
that Customer utilize positive pay services in conjunction with the
Payment Account. Customer agrees that checks drawn in a manner
consistent with a Check Payment Request shall be duly autherized to the
same extent as a check drawn and signed by Customer and is properly
payable by Bank. Customer authorizes Bank to deduct the Payment
Account in the amount of the Check Payment Request. if there are
insufficient funds in the Payment Account to make a Check Payment
Request, Bank may in its sole discretion either refuse to make the
payment or make it and overdraw the Payment Account. In gither event,
Customer shall incur fees as disclosed by Bank in the account
agreement and related fee schedules and ofher disclosures. Customer
has no right to reverse, adiust or revoke any Check Payment Request
aiter it has been received by Bank. Bank will, however, make
reasonable efforts to act on such a request by Customer.

8. Security Procedures

Customer shall comply with all security procedures, including any
applicable file confirmation procedures, established by Bank for Data
Translation Services. Customer agrees that all Data Translation
Requests that involve the exchange or transmission of banking
information shail only use secure transmission options supporied by
Bank. For some Services, such as ACH, Customer and Bank may
establish altemnative, comparable security procedures for accessing such
Services when Data Translation Services are utilized. Customer is solely
responsible for maintaining its own internal security procedures to
prevent errors or unauthorized access to Customer's computer systems
by unauthorized employees, vendors or customers. Bank has no
responsibility for the security procedures employed by Customer's
trading partners.

a. File Confirmation Procedures. Fite confirmation procedures utifizing
Data Translation Services are solely for the purpose of verifying Bank's
receipt of the Payment Order Requests but not for identifying errors in
transmission or content. Where file confirmation procedures are required
by Bank or selected by Customer, Customer shall provide Bank with the
total items and dollar value of Payment Order Requests or any other
necessary information {“Controf Totals”). Customer may provide Bank
with Control Totals by calling Bank's Interactive Voice Response {(“IVR")
or by sending a data file fo Bank. After Bank receives Customers
Payment Order Requests, Bank will compare the Payment Crder
Requests to the Conirol Totals. If the Control Totals match the
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Payment Order Requests, Bank will process the Payment Order
Requests. Bank will not process Payment Order Requests if Bank does
not receive conforming Control Totals on or before the established
Payment Order Requests delivery deadline on the Business Day it
receives the Payment Order Requests. Bank will notify Customer if the
Confrol Totals do not match the Payment Order Requests, of if Bank
receives Payment Order Reguests without receiving Control Totals or
vice versa. .

H. COURIER SERVICES

1. introduction

Courier Services are offered by Bank for Customers who require ground
transpartation for the pick-up, transportation and dedivery of nor-cash
banking transactions to Bank locations other than a cash vault. Bank
has selected a third party courier ("Courier”) to provide the transportation
services on Customer's behaif.

2. Deposit Contents

Customer acknowledges that the Courier Services is not an armored
delivery service and agrees to tender check-only deposits to the Courier.
Customer agrees that it shall not deposit any currency, securities,
documents or other items which cannot be reconstructed or duplicated.
Any deposits of cash using this service shall be at Customer's peril and
Customer agrees to assume any and all risk of loss assaciated with
tendering cash deposits.

3. Courier as Agent of Customer

Customer acknowledges and agrees that the Courier is the agent of
Customer and not of Bank. Until Bank actually receives a defivery in
accordance with section 7 below, Bank assumes no risk of loss or theft
by third parties or employees of the Customer or the Courier. Bank
makes no representation or warranty regarding, and assumes no
responsibility with respect to, any services performed or promised by the
Courier. The Courier maintains ultimate responsibility for scheduling,
movement and routing.

4. Packaging

Customer agrees to tender deposits to the Courier using an undamaged
and properly fastened bag. Customer shall prepare in duplicate, deposit
tickets that list the deposit contents, the total doliar amount of the
deposits, and the account or accounts of Customer at Bank to which the
checks shall be deposited. Customer agrees to place the original deposit
ticket in the bag, and to retain the duplicate licket.

5. Reconstruction :
Customer agrees to maintain a complete and accurate reconstructible
deposit listing of each deposit given to the Courier. Customer agrees to
reasonably and promptly cooperate with Bank and/or the Courier in the
notification, identification and reptacement of any damaged, lost or
desiroyed deposit iterns. Such cooperation shall include reasonable
requests by Customer to the makers of the checks to issue duplicates for
the damaged, lost or destroyed items. Customer shall notify Bank of any

_damaged, lost or desiroyed items no later than sixty (60} days following

the day the items were delivered to the Courier. Bank shall have no
obligation to research any damaged, lost or destroyed items if Customner
fails to notify Bank within the prescribed time.

6. Processing

Bank is authorized to open the bag and to process the contents in
accordance with Bank’s normal procedures and any applicable
availability schedules. All deposits shall be subject to verification and
adjustment by Bank. Bank’s verification shalt be deemed correct and
binding upen Customer absent manifest error. Iif Bank discovers a
discrepancy between the contents of the bag and the deposit ticket,
Customer hereby authorizes Bank fo process and deposit the contents,
and to complete an adjustment ticket, which will be mailed or delivered to
Cusiomer.

7. Actual Receipt Required

Bank is not liable for any losses, damage or destruction of items that
oceur while in the custody of the Courler. Bank shall not be considered
as an insurer of any deposits placed with the Courier until such time the
deposits are received and acknowledged by Bank. Deposits delivered to
the Courier are not considered received by Bank until they are actually
delivered {o Bank's processing center.

8. Delivery of Deposits )

Deposits deliverad by the Courier after Bank’s deadline for the receipt of
deposits, may, at Bank’s discretion, be held and credited to the
Customer's account the next business day. Courler service deliveries on
Saturdays, Sundays and on days recoghized as bank holidays (when
available), shall be held and credited to the Customer's account the next
business day.
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. CASH VAULT SERVICES

1. U.S. Gurrency

The Terms “cash”, “coin” and “currency” as used herein shalt refer to coin
and currency of the United States. Customer shall not deposit coin or
currency of any othér country.

2. Account )
All deposits of currency, coin, checks and food coupons will be credited:
to, and all withdrawals of currency, coin and checks will be debited
against, Customer’s deposit account at Bank (the “Account”} which
Customer has designated as being covered by the Services described
herein.

3. Deposits

a. Customer shall supply and maintain clear disposable plastic bags
used for deposifs. Plastic bags shall be sealed according to
manufacturers’ instructions. Customer will prepare deposits in good
order as follows: (i} currency and food coupons will be batched
separately with each accompanied by a deposit ticket fully completed by
Customer; (i} currency and food coupons will be banded with 100 notes
of the same denomination whenever possible; (iii} food coupon deposits
must include Agricultural Deparfment Redemption Certificates; (iv)
deposits will be delivered by Customer’s cerlified armored carrier to the
secured facility specified by Bank; and (v) to receive same date credit,
deposits must be made prior to the daily cut-ofi time established by Bank
from time to time, and any deposits received by Bank after its daily cut-
off time may be considered to have been received on the next banking
day.

b. Bank will process Customer's deposits as follows; (i) deposits will be
receipted and conditional {subject to verification) credit assigned based
on the amount identified on the deposit ticket; (if) depaosit tickets that are
missing, blank or do not contain legible “declared balances are subject to
delayed ledger credit of one banking day; and (i) coins, ¢urrency and
food coupons will be counted and Bank’s count will be the valid and
controlling count.

c. If theve is a currency and coin variance of more than $10.00 from the
declared balance on Customer's deposit ticket, Bank shall adjust
Customer’s currency and coin deposits through a separate debit or credit
to Customer's account. Any such adjustment shall not be reflected on
Customer's deposit ticket. Deposit tickets containing a declared total that
includes check deposits, may require a separate and additional
adjustment for any variances to Customer's check deposits. [fthereis a
currency and coin variance of $10.00 or less from the deciared balance
on Customer's depasit ticket, Bank shall not make any adjustment to
Customer's currency and coin deposits, and shall credit Customer's
account based on Customer's declared balance. Bank will notify
Customer prompily by telephone of any deposit for which Bank’s count
varies from Custorner's count by $100.00 or more. Upon request, Bank
will provide Customer with any available information which may assist
Customer in recongciliation of the difference.

d. Peposited items will be deemed received on the day of delivery if
Bank receives the deposit prior to Bank’s established deadlines.
Deposits will be processed in accordance with normal Bank procedure
and any applicable availability schedules. All deposits made by
Customer shall be subject to verification and adjustment by Bank.
Bank’s verification shall be deemed correct and blndmg upon Customer
for all purposes, absent manifest error.

e. If Customer chooses {o pre-encode its checks or other items for
deposit, Custormer agrees to comply with the pre-encoded deposit
procedures and specifications as may be established and revised by
Bank. Customer shall be responsible for any of its encoding errors. Bank
may treat certain deposits as unencoded deposits if there is an
unaccepiable rate of encoding errors.

4. Withdrawals

a. Bank may provide Customer with United Staies currency and coin in
designated denominations from time to tirme as requested by Customer
through the Bank’s automated ordering system (“Cash Orders™.
Customer must comply with all of Bank’s policies and procedures

regarding the placement and delivery of Cash Orders, including, without
limitation, the maintenance of a designated password, Customer shall
be responsible for maintaining the confidentiality of Customer's password
and restricting access to the system to authorized Agenis. All Cash
QOrders will be charged to the account designated by Customer and must
be picked up by Customer's Agent or sent by registered mail to a sfreet
address. Only armored couriers may pick up Cash Orders directly from a
cash vault operated by Bank. Bank may release any Cash Order to any
individual that Bank reasonably believes to be Customer’s Agent.

- Customer shall be responsible for any Cash Order after receipt thereof

by the Agent. Bank may specify a daily Cash Order fimit and Customer
agrees that it will not initiate a Cash Order in excess of the designated
limit. In no event shall Customer initiate a Cash Order in excess of the
immediately available funds in the designated account.

b. Customer may order currency and coin from Bank as follows:

(i) The preferred order for currency is in standard full sirap quantities
only.

{ii} Coin may be ordered in standard full box units {50 rolls),
individual rolls or loose standard bags only.

(ifi)) A charge for the face value of the monies ordered witl be made to
the Account on the day the order is processed by Bank.

{iv) Orders for coin and currency may be placed no later than the
cut-off time established by Bank from time to time for delivery on
the next banking day. Depending on Customer's lecation, select
cash vault sites may require a minimum iwo-day lead time for
coin and currency orders.

{v) Bank must be notified of any discrepancies pertaining fo currency
or coin orders within two banking days of receipt by Customer of
such currency or coin. Customer must return documentation to
back-up outages such as strap, coin, wrapper and/or box.

5. Processing Days
Bank will provide processing on all days Monday through Friday, except
for holidays on which Bank is closed.

6. Carrier Service

Any carrier service utilized to deliver or secure coin, currency or other
property to or from Bank will act as the agent of Customer and not of
Bank. Customer and carrier shall agree upon the delivery days and
fimes. Customer will bear the entire risk of loss of coins, curency or
other property of Customer when in the custody or conirgl of Customer’s
carrier service.

7. Representations

Customer represents and warrants to Bank that (a) all funds deposned
with Bank will be the proceeds of, and all funds ordered and withdrawn
from Bank wilt be intended for use in, Customer's lawful activities and
(b) all of Customer’s transactions hereunder will be conducted solely on
Custorner's behalf and not on behalf of any other person or entity.

8. Regulatory Compliance

Customer shall provide Bank immediately upon request with any
information, and otherwise shall cooperate with Bank in every way
necessary in order to enable Bank to fulfill its obligations with respect to

the reporting of transactions in coin and currency or any ather regulatory

requirement.

9. Agents

Bank from time to fime may use any third party or agent to receive
Customer’s deposits, to deliver Customer’s coin and currency orders, or
to perferm any other services of Bank hereunder. Bank will provide
Customer with all necessary instructions for contact with such third party
or agent. Bank’s use of such a third party or agent shall not retieve Bank
of its obligations hereunder.
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J. U.5. BANK EASYTAX™

1. Authorization; Enroliment

If the EasyTax Service is requested by Customer and agreed to by Bank,
Bank will electronically enroll Customer in the Electronic Federal Tax
Payment System (EFTPS) if Customer desires to make federal fax
payments via EFTPS. Electronic enrollment will allow Bank to process
Customer's tax payments in compliance with EFTPS through Bank's tax
payment system only. If Customer chooses to pay federal taxes by any
oitier means, payments may not be EFTPS compliant. Customer
understands that Bank’s EFTPS enroliment form 8655 does not replace
the EFTPS form 9779, which is sent to mandated companies by the
Internal Revenue Service. Customer may also make state tax payments
using EasyTax. Customer agrees that the EasyTax Service shall be
governed by this Section and all other relevant sections of this
Agreement.

2. Submission of Information

Customer shalt initiate an ACH Endry furnishing Bank with complete and
aceurate master file information which shall enable Bank to file tax
deposits with the appropriate tax authorittes in a timely manner. The
Services provided by Bank hereunder shall be based solely upon the
information furnished by Customer to Bank. Accordingly, any inaccuracy
in any information provided by Customer may result in unintended
processing by Bank. Customer bears sole and exclusive responsibility to
verify thal the information provided to Bank is complete and accurate.
Barnk bears no responsibility for detecting or reporiing any error in data
supplied by Customer and shall not be hiable to Custemer for any
information provided by Customer with respect to information which is
inaccurate, incomplete or otherwise incomrect.. The Service provided
hereunder does not relieve Customer of any duty imposed on Customer
by law to maintain records or from verifying and, if necessary,
immediately correcting in writing all data received from Bank relating to
the Service. Customer does not have the right to delete or amend any
ACH Entry after it has been recelved by Bank unless Customer has
previously requested, and Bank has agreed to provide, ACH Adjustment
Services. If ACH Adjustment Services are provided, subject to certain
limitations, Customer may initiate an amendment to its ACH files after
receipt by Bank. Such amendment may be initiated via fax and all faxed
communications must be received by Bank prior to the established
deadlines in order to be effective. Customer agrees to be bound by any
instructions, whether or not authorized, issued in its name and accepted
by Bank in accordance with the agreed procedures. Customer shail
indemnify and hold Bank harmless from and against all liability, toss and
damage (including aftorneys’ fees and other costs incurred in connection
therewith) arising out of the use of information provided by Cusiomer.

8. Requests for Payment

Requests for payment to tax authorities must be made in accordance
with instructions which Bank shail provide Customer, which may be
amended by Bank from time io time at its discretion, and will be
considered complete only if actually received by Bank. All tax deposits
must be initiated at least cne business day before the due date,
otherwise deposits may be subject to IRS or state penaities. Any request
by Customer to make tax deposits hereunder shall be submitted to Bank
prior fo the daily cut-off time established by Bank from time to time. Any
such request received by Bank after its daily cut-off time may be
processed on the next banking day. In the event that an ACH Entry is
rejected or retumned by an ACH processor for any reason whatsoever, it
shall be Customer's responsibiity {o reinitiate the Entry. Bank will give
Customer notice of any rejected or retured ACH Entry in the usual
manner agreed to by the parties. Bank shall have no liabitity for any
delay caused by strikes, telephone failure, equipment or electrical faiture,
or any other condition beyond the reasonable control of Bank,

4. Receipt of Funds -

Funds received by Bank from Customer shall be held as a deposit
liabifity of Bank to Customer untit such time as such funds are due and
paid to the appropriate tax authorifies. Customer is not entitled to
interest on such funds and Bank may invest such funds solely for Bank's
benefit.

5. Account

Customer shall maintain with Bank a commercial demand deposit
account in which Customer shall maintain immediately available funds in
an amount sufficient to cover all tax deposits and fees charged by Bank
for the Service hereunder. Failure by Customer to maintain such funds
shalt relieve Bank from providing such Service, notwithstanding any
request by Customer to provide the Service.

6. Liability . .

Bank shall not be liable for any penalties assessed by reason of failure of
Customer to make any tax paymenis. Interruption of the Service or
performance hereunder for any reason shall not relieve Customer of its
obligation to make any required tax deposits, and Bank shall not incur
any liabifity to Customer for failure by Customer to make any such
deposit. If Customer elects to make a tax deposit by any means other
than through Bank, Bank shall not be liable for any penalties or interest
arising from any error in due date or other calculations for deposiis made
within the period in which such other deposit was made. Bank may
choose to provide its EasyTax Service through a third-party vendor.
Bank and its third party vendor's liability to Customer is limited to
correcting any error made by the Bank or third-party vendor. The sole
and exclusive remedy, at law or in equity, against Bank or third party
vendor is limited to money damages in an amount not to exceed the total
amount paid to Bank for EasyTax fees during the twelve (12) months
preceding the event giving rise to the liability. Neither Bank nor third
party vendor will be liable for special, incidental, or consequential

. damages. Cusiomer acknowiedges that the EasyTax Service would not

be available or would be available at substantially increased rates
without the liability and remedy limitations set forth in this agreement.

7. Codes .

Customer shall keep confidential the Access and PIN codes issued to
Custormer in connection with the Service, and only Customer shall use
such codes. If Customer suspects that any such codes have become
known or oiherwise accessed by unautherized persons, Customer shall
notify Bank immediately and follow up such nofice with written
confirmation. The occurrence of unautherized access will not affect any
deposits made in good faith by Bank before Bank has received such
netification and had a reasonable time to act fo prevent any unauthorized
deposits.
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K. PAPER-BASED DISBURSEMENT SERVICES

1. Controlied Dishbursement

a. Disbursement Account. If requested by Customer and agreed to by
Bank, Customer will open and maintain a demand deposit account
{"Disbursement Account” and a primary funding account (“Funding
Account”) at Bank. The disbursing bank may be a financial instifution
that is a subsidiary or affiliate of Bank or Bank itseif. Bank reserves the
right to require customer to use Bank's positive pay service in
conjunction with the use of Disbursement Account(s). Customer hereby
authorizes and directs Bank to act on its behalf and as its Agent, as Bank
in its sole discretion deems necassary or advisable, in performing any of
the Controlled Disbursement Services and related Services.

b. Funding Procedures. On each Business Day, Bank shall
elecironically provide Customer with a report of the fotal aggregate
amount of all presented disbursement checks, and ACH transactions
posted in the early morming ACH window, net of the pricr day adjustment
and other charges to the Disbursement Account (the "Tolal Clearings").
Customer agrees to maintain sufficient coilected balances in the Funding
Account by the established deadline to fund the Total Clearings. Bank is
hereby authorized to debit the Funding Account in an amount equal to
the actual or eslimated Total Clearings and fo fransfer funds in said
amount for credit to the Disbursement Account. Bank reserves the righi
to convert the Disbursement Account into a standard prepaid checking
account at any time upon notice to Customer.

¢. Adjustments. Bank will compare the report of elecfronic presentments
1o the checks presented against the Disbursement Account. [f the total
doliar amount of checks electronically reported is less than the fotal
dollar amount of checks presented, Bank will credit the Disbursement
Account for the difference. Bank will add this difference to Customer's
Total Clearings the next Business Day.

d. Daily Dotllar Limit. A daily doHar limit (the “Dollar Limit"} may be
established from time fo time by Bank with respect o the Disbursement
Account in Bank's sole discretion. Bank shall have no obligation to pay
disbursement checks and ACH transactions {collectively, "liems") in
excess of the Dollar Limit. Bank may, at any time, either verbally or in
writing (but shall not be deemed obligated to) notify Customer of any
change made by Bank in the Dollar Limit. Establishment of the Dollar
Limit should not be interpreted or censtrued by Customer as any
commitment or agreement by Bank to provide any credit or loans 1o
Customer, nor as an agreement or commitment to debit the Funding
Account when doing so would create a negative balance therein.

e, Special Circumstances. Customer acknowledges that Bank, under
some circumstances heyond its control, may at times be unable to
provide a report of the total amount of its Total Clearings early encugh
for Customer to make a complete and acceptable funding of the '
accounts. Customer nevertheless agrees to fund the Funding Account
compietely by using an estimate of the Total Clearings.

f. Action Affecting Accounts. Should Bank receive any process,
summons, arder, injunction, execution, levy, lien, garnishment, or
adverse claim notice {either by a governmental authority or third party)
(hereinafter referred to as "Process”), which Bank reasonably believes
will adversely affect the Funding Account or the Disbursement Account,
Bank may, at its option and without liability, refuse to honor orders o pay
or withdraw sums from any Disbursement Account and may either hold
the Funding Account balance herein until such Process is disposed of to

" the satisfaction of Bank or pay the balance over to the source of the
Process in accordance with applicable law.

g. Return of Items Unpaid. Bank reserves the right, in Bank’s sole
discretion, to return unpaid any or all items presented for payment
against the Disbursement Account in the event that:

{i} there are insufficient collected and available balances on deposit
in the Funding Account by the establishad deadline to fund the
Total Clearings;

(ij) debits cannot be posted because the Disbursement Account or
Funding Account is frozen, blocked, closed or because of any
other condition; or

{iii} any communicalions failure or other condition prevents Bank
from monitoring Custemer's Dollar Limit and/or the Jfems
presented for payment.

h. Stop Payment Orders. Customer may issue stop payment orders on
ltems drawn on the Disbursement Account in accordance with Bank's
procedures,

2. DraftsWarrants

a. Draft'Warrant Account. If requested by Customer and agreed to by
Bank, Customer shall open and maintain a demand deposit account
upon which drafts or warrants shiall be drawn and will be charged (the
“Drait Account”). Customer shall maintain on deposit sufficient collected
and available balances to cover items drawn on the Draft Account.

b. Draft/Warrant Format. All drafis/warrants shall contain on the face of
the item the words "draft” or “warrant,” and "payable through U.S. Bank.”
Customer will also encode all draftsfwarrants in accordance with Bank
specifications. Customer agrees to immediately make any changes to
the format of the drafis/warrants or enceding when requested to do so by
Bank and will be solely responsible for its failure or refusal to comply with
Bank's specifications. Any draft/warrant drawn by Customer on the Draft
Account shall be treated by Bank as a draftiwarrant regardless of what
appears on the face of the draft/warrant and Customer shall hold Bank
harmless as a result of so handling any such item.

¢. Presentment and Return. Bank shall make drafis/warrants presented
to Bank available to Customer via electronic presentment. Bank shall
notify Customer by electronic means of the account number, draft
number and dollar amount of all presented drafts/warrants and provide
Customer with a front and back image of each drafifwarrant received by
Bank. Bank's delivery of the images shall constitute an electronic
presentment under the Uniform Commercial Code, Federal Regulation
CC and other applicable laws. DraftWarrant services are additionally
subject to the Reverse Positive Pay terms contained elsewhere in this
Agreement. Customer shall notify Bank of each draft/warrant that should
be retumed in the form agreed to by Bank and Customer. i Customer
does not specifically decline payment of a draftiwarrant by the deadline
astablished by Bank, such draftfiwarrant will be finally paid by Bank.
Customer acknowledges that drafts/warrants payable through Bank are
considered to be drawn on Bank for purposes of the expeditious retum
and notice-cf-nonpayment requirements of subpart C of Regulation CC of
the Federal Reserve Board. If Bank agrees to return a draftiwarrant
following Bank's deadline, Customer agrees to be responsible for Bank's
failure to return the draftiwarrant in an expeditious manner as prescribed
in Regulation CC. Bank shall be deemed to have made timely
presentment to Customer with respect te any drafis/iwarrants that Bank
receives at a time when itis prevented from making presentment {o
Customer as a result of any force majeure including, but not limited to,
earthquake, flood, hurricane, tornado, volcanic eruption, severe weather
event or other act of nature, war, riot, civil disturbance, sirike, Jockout,
and disruption in telecommunications service.

d. Examination of DraftsiWarrants. Bank shail have no responsibility to
examine drafts/warrants prior {o presentment to Customer for its payment
decision. Bank will take ordinary care to see that the amount of each
draftiwarrant as drawn is accurately posted to Customer's account. Bank
will not make any attempt to verify signatures, endorsements or -
restrictive clauses on drafis/warrants. Bank will not examine the dates on
which draftsiwarrants have been drawn for undated, stale or post-dated
items. Bank shall have no responsibility for any liability, loss or damage
resuiting from (i) a payment in accordance with this Section of any
drait/warrant that is altered or unsigned or that bears the forged or
unauthorized signature of Customer or (i} retum of any check fo the
deposifory bank in accordance with this Section.

e. Encashment of Drafts/Warrants. Unless otherwise instructed by
Customer, Bank is authorized to pay ifs drafts or warrants issued by
Custorner that are presented for encashment by payees. Bank will not
be liable for the encashment of any draftwarrant which contains, or is
purported to contain, a forged signature of a maker or endorser, or any
other unauthorized modification, as long as Bank exercises ordinary care
in cashing the draftiwarrant.
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f. Controlled Funding :

(i}

{iny

(iii)

{v)

v}

Funding Account; Report of Incoming Debits. If Customer has
selected a Controfled DraftWarrant Account, Customer agrees to
open and maintain a primary funding account {"Funding
Account”). All drafts/warrants drawn shall be provisionally
charged fo Customer's Contralled DraftWarrant Account on the
Business Day of receipt by Bank and such charges shall become
final and irreversible, except as to drafts/warrants that are
dishonored as provided herein. Bank shall on each Business
Day make reasonable efforts to electronically provide Customer
with a report of the total aggregate amount of all presented
draftsiwarrants ("lftems"), net of the prior day adjustment, and
other charges to the Controlled DraftWarrant Account {the "Total
Clearings"). If for any reason Bank is unable to provide
Custormer with the Total Clearings, the Tofal Clearings for such
day shall be estimated by Customer. Any discrepancies shall be
reconciled on the following Business Day.

Funding Procedures. Cuslomer shall maintain on deposit in the
Funding Account sufficient collected and avaifable funds to cover
drafts/warrants charged to the Controlled Draft/VWarrant Account.
Bank is hereby authorized to debit the Funding Account in an
amount equal to the aciual or estimated clearings charged
against the Controlled DraftWarrant Account. If Bank and
Customer agree to other methods of funding the drafts/warrants,
Customer shall be responsible for compensating Bank for any
uncollecied funds which may occur and Bank may require
suitable approvat and the establishment of daily dollar limiis.

Adjustments. Bank will compare the report of elecirenic
presentments fo the drafts/warrants presenied against the
Controlled DraftWartrant Account. [f the total dollar amount of
drafts/warrants electronically reported is less than the total dollar
amount of drafts/iwarrants presented, Bank will credit the
Controlled Draft/Warrant Account for the difference. Bank will
add this difference to Customer's Total Clearings the next
Business Day.

Return. of Items Unpalid. Bank reserves the right, in Bank's sole
discretion, to retumn a draft/warrant unpaid in the event that:

(a) there are insufficient available and collected funds in the
Funding Account by the established deadline to fund the Total
Clearings; or (b} debits or charges cannot be posted because the
Controlled DraftAWarrant Account or Funding Account is frozen,
blacked, closed or otherwise unavailable.

Account Limitations. Customer shall not initiate or authorize an
ACH debit entry or other electronic debit or payment order from
the Controlled DraftA\Warrant Account.

L. POSITIVE PAY SERVICES

1. Introduction )

Positive Pay Services are offerad by Bank as the most effective way to
minimize loss from fraudulent check issuance or payment. [f Positive
Pay Services are requested by Customer and agreed to by Bank,
Customer and Bank agree that in the event of an inconsistency between
this Agreement and applicable law, the provisions of this Agreement shaill
prevail to the extent permitted. Nothing in this Agreement is intended to
limit Bank’s right to return an item unpaid if there are insufficient available
funds in the designated account.

2. Format Specifications

Customer shall comply at all imes with Bank's format and data
transmission standards for the Positive Pay Service. Customer agrees to
issue checks, drafts, warrants or other ifems (collectively, “items”) in
accordance with Bank’s specifications and will change the ltem format
when requested fo do so by Bank. Bank shall not be responsibie for
corracting or resolving processing problems caused by substandard
quality magnetic encoding. Customer shall supply Bank with sample
ttemns for testing.

3. Positive Pay

a. Customer Responsibilities. Customer shall designate to Bank all
account(s) that are to be used with the Posifive Pay Service ("Account”).
Customer will provide Bank with a file of all outstanding tems prior to
activation of this Service. On each day that an ftem is writien against the
Account, Customer shall supply Bank with all required ltem issue
information prior to the deadline established by Bank. Such information
shall include, without limitation, the account number, the issue date, the
ltem number and the face amouni. Customer shall be responsible for the
accuracy and completeness of all information provided to Bank.

b. Bank’s Responsibilities. In reliance on the information provided by
Customer, Bank shall create a master issue file for each designated
Account {“lssue File”). If ARP File Confirmation service is selected by
Customer, Bank shall process the Issue File and provide a confirmation
to Customer that the issue File was received and processed. Excluding
valid stop payment orders and issue records voided by Customer
raquest, all tems, inciuding those that have been elecironically
converted, that match by serial number and amount to Bank’s Issue File
will be deemed properly payable and Bank is authorized to pay alf such
ltems. :
c. Paid No Issues. Each business day, Bank shall make reasonable -
efforts to report to Customer any ltem serial numbers that do not maich
the Issue File ("Paid Mo Issue™ and, if requested and available, provide
the front and back images of those ems for that day’s presentment;
provided, however, no images shall be provided in the case of
electronically converted ltems. Customer agrees {o review and make
payment decisions on the Paid No Issue fems prior to Bank's
established deadline. If Customer's requested defauit sefup is for Bank
to pay all Paid No Issue Iltems, then Bank is authorized to finally pay any

" Paid No Issue ltem unless Customer has instructed Bank to return the

Paid No lssue item prior to the established deadline. If Customer's
requested default setup is for Bank to return all Paid No Essue lems,
then Bank is authorized to return any Paid No Issue ltem unless
Customer instructs bank to pay a Paid No Issue Item prier to the
established deadline. Bank may rely on any instructions received from
Customer that Bank reasonably believes to be genuine. Bank shall have
no responsibility for any liability, loss or damage resulting from: (i)
payment in accordance with this section of any Paid No Issue ltem that is
altered or unsigned or which bears the forged or unauthorized signature
of Customer; (i} the return of any Paid No Issue Item to the depository
bank in accordance with ihis section; or (i} Customer’s failure to meet
Bank’s established deadlines. Customer may be required to place a stop
payment order on any returned Paid No Issue ltem, which shall be
subject to Bank's customary stop payment fee. Bank’s failure to report a
discrepancy will not discharge Customer's obligation with regard to any
Itemn, and shatl not obligate Bank to return any Item if it is otherwise
properly payable.

d. Teller Positive Pay. All positive pay accounts will interface with the
Bank's teller system unless ofherwise agreed by Bank. Bank will
compare tems presented for cash at a branch of the Bank with
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Customer’s Issue Fite. Customer agrees that Bank may refuse to cash
any Paid No Issue tem and such refusal will not be deemed to be a
wrongful dishonor. In the event of dishonor, Bank will refer the presenter
to Customer. Customer acknowledges that under some circumstances
issuance information submitted by Customer may not be reflected in
Customer’s Issue Fife until the opening of the following business day.
Customer agrees to follow established procedures should it need to
manually add an item to the issue File. Bank will make reasonable
efforts to assist Customer, but Customer acknowledges that Bank may
be unabie to process such requests on a same day basis. In the event
that Customer requestis Bank not activate or temporarily deactivate teller
positive pay, Customer agrees to assume all risk of loss for any Bank
teller-cashed Item that would have been identified as a Paid No lssue
item prior to acceptance.

e. Payee Positive Pay. If Customer selects this option which is available
only through SinglePoint®, Customer's tem stock shall first be tested to
ensure it meets Bank’s payee name readability rate. Customer shall
designate to Bank all positive pay accounts that shall use Payee Posilive
Pay. In addition to the Item issue information provided by Customer for
the positive pay service, Customer shall supply Bank wiih the payee
name(s) for each ltem issued by Customer. Customer shall be
respensible for the accuracy and completeness of the payee information
provided to Bank. In refiance on the payee infermation provided by
Customer, Bank will compare the payee information on the Hem with
Customer's Issue File for ltems presented in the back office and at the
teller line. Customer acknowledges that Bank will not be able to validate
payee information for electronically converted ltems presented fo Bank
for payment. Bank may, in iis sole discretion, impose variable
parameters for which the payee information will not be reviewed for
certain Items processed through the back office. If such parameters are
imposed, Bank agrees to assume the risk of loss for an em that would
have been identified as a Paid No Issue solely on the basis of the payee
information.

f. Teller Payee Positive Pay. If Customer selects this option, Customer
shall designate to Bank all positive pay accounts that shall use Teller
Payee Positive Pay. In addition to the Item issue information provided by
Customer for the positive pay service, Customer shall supply Bank with
the payee name(s) for each ltem issued by Customer. Customer shall be
respansible for'the accuracy and completeness of the payee information
provided io Bank. In reliance on the payee information provided by
Customer, Bank wili compare the payee information on the ltem
presented for cash at a branch of the Bank with Customer’s Issue File.
Customer agrees that Bank may refuse to cash any [tem where the
payee name is not an exact match and such refusal will not be deemed
to be a wrongful dishonor. In the event of dishoner, Bank will refer the
presenter to Customer, Customer acknowledges that under some
circumstances issuance information submitted by Customer may not be
reflected in Customer’s Issue File until the opening of the following
business day.

4. Reverse Positive Pay

a. The Paid File. Customer shall identify all accounts subject to Reverse
Positive Pay (“Account”). When an ltem is presented for payment
against an identified Account, Bank shall notify Customer prior to the
designated time, and in no case later than the business day following the
day of presentment, of the Account number, item number and amount of
the presented item (the "Pald File") and, if requested and available, shall
provide Customer with the front and back images of the ltems. By
electing Reverse Positive Pay, Customer assumes all fraudulent and
other risks associated with teller-cashed ltems unless Customer provides
standing instructions to Bank to disallow encashment at the teller line.

b. Payment Instructions. Customer shall compare the information
provided by Bank with Customer's itern issuance records. Customer shall
notify Bank prior to the deadline established by Bank of Customer's
decision on any reported Items that should be dishonored. Bank may rely
on any instructions received from Customer that it reasonably believes to
be genuine. Bank is authorized {o finally pay any item listed on the Paid
File untess the Customer instructs Bank to return the item prior to the
established deadline. Bank shall have no responsibility for any lizbility,
loss or damage resulfing from (i} 2 payment in accordance with this
secfion of any ltem that is altered or unsigned or which bears the forged
or unauthorized signature of Customer or (ji} return of any ltem to the

depositery bank in accordance with this section. Bank reserves the right
to require Customer to place a stop payment order on any item to be
relurned. Any such orders will be subject to Bank’s customary stop
payment fee. Customer shall notify Bank by the designated deadline if
the Paid Fite has not heen received from Bank., Bank will make
reasonable efforts to provide the Paid File fo Customer and honer
Customer’s instructions. Bank’s failure to provide a Paid File will not
discharge Customer’s obligation with regard to any ltem that was
otherwise properiy payabie at the time of presentment.
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M. LOCKBOX SERVICES

1. Lockbox Service Requirements
Bank provides retail and wholesale Lockbox Services to assist customers
in expedifing receipt of thelr remittances. Customer will have its
customers forward their payments to the location designated by Bank
(“Lockbox™. Prior to initiation of any Lockbox Service, Customer must

- maintain a demand deposit account with Bank.

2. Access to Mail

Customer authorizes Bank to pick up mail at the appropriate postal
facifity, to have custody of the keys or combinations and unrestricted and
exciusive access 10 such box, and to collect the mail therein to be
processed by Bank as agreed by the parties. Bank shall process
remittances in accordance with its standard procedures or in accordance
with prior instructions received from Customer and agreed to by Bank.
Upon termination of Customer’s Lockbox Service, mail received shall.be
forwarded for sixty (60) days following termination.

3. Proprietary Rights

Bank possesses all praprietary rights to written material, inciuding,
without liritation, all computer programs written for Bank’s Lockbox
processing system, portable media, listings, and other documentation
originated and prepared by Bank. Customer shall not duplicate, sell, or
use in any manner such programs or documentation without the prior
written consent of Bank.

4. Collections/Availability

Unless otherwise agreed, while Customer receives Lockbox Services, alf
collected funds held in the account shall be deemed to be Customer's
funds for all purpeses, including adjustment, attachment, execution,
garnishment and other forms of legal process. The crediting and
collection of iterms will be handled under the same agreement as applied
to other commercial deposits and shall be subject to Bank's then current
funds availability schedule.

5. Transmission of Information

Bank shall transmit to Customer remitiance information or other
information received at the lockhox (“Lockbox Information™ via secure
electronic transmission. Customer acknowledges that the Lockbox
Information may include consumer information that is confidential and
may be subject to privacy laws and reguiations, including unautheorized
access or breach nofification regulations. Customer further
acknowtedges that Bank has a duty to protect Lockbox Information and
ensure that it is safely delivered to Customer and that Bank has deemed
secure electronic transmissions to be the safest mechanism for delivery.
If Customer elects to receive the Lackbox Information using other
defivery means including paper reports, CDs, DVDs, or other portable
electronic media, Customer acknowledges that such delivery means are
outside the control of Bank and agrees to assume alt risk, and hold Bank
harmless from, any obligations, liability or losses that resulis from the
nonreceipt, disclosure, dissemination, alteration or unauthorized access
of the Lockbox Information.

8. Retail Lockbox Processing

Bank is authorized to open each envelope and remove the contents,
disregarding all notations and other marks on the envelopes. Bank shall
not examine checks or other items with respect to payee names, check
dates and check signatures. Bank is not required to retain remittance
envelopes or forward them fo the Customer. Bank will disregard any
restrictive notation on any check, including but not imited to “paid in full”,
whether preprinted or handwritten, and shall treat any such check as
though such language did not appear thereon. Bank will process,
endorse and deposit remittances in accordance with its standard
procedures. If Bank is unable to determine the amount of a check, such
check will be forwarded to Customer as non-processable. Bank will
deliver miscellaneous enclosures, non-processable transactions and
remiftance data in accordance with the Implementation Documents,
Payment coupons and envelopes submitted to Bank for processing must
meet the specifications designated by Bank from time to time. All '
changes in coupon and return envelope design are subject to prior
testing and approval by Bank. Bank may adjust the price for processing
Customer's payments if changes are made to Customer's coupons
and/for envelopes (including coupon scan line configuration) without such
prior approval.

7. Wholesale Lockbox Processing

Bank is authecrized to remove and examine the contents of each
envelape in accordance with Bank's wholesate lockbox servicing
guidelines and shall observe the following guidelines provided in this
section. Bank shali capture, format and send remittance data to
Customer via information reporting or data transmission in accordance
with the Implementation Documents. Customer shall not use any form of
prepaid business reply mail envelopes for its lockbox remittances and
shall review any proposed envelope changes with Bank prior to use.

a. Check Date. Bank will not examine any checks or other items with
respect to check dates.

b. Check Amount. If Bank is unable to determine the amount of a check,
such check will be forwarded unprocessed to Customer as an exception.

¢. Payee. Checks made payable to the acceptabie payees listed in the
Implementation Documents or any reasonable derivation thereof are
acceptable for deposit. Checks made payable o dthers will be retumed
by Bank as exceptions.

d. Missing Signature. In the absence of a signature, Bank will process
the check.

e. Exceptions. f a check is treated as an exception, it will be forwarded
by Bank to Customer with the remittance data, and not deposited or
otherwise reflected in the account of Customer.

f. Correspondence. Any correspeondence, invoices and miscellaneous
enclosures which are included with a payment, as well as any envelope
that does not contain a check, will be returned to Customer.

a. Notation. Cusiomer agrees that Bank shall disregard any notation on
a check containing "paid in full" or other restrictive notation, whether
preprinted or handwritten, and treat any such check as though such
notation did not appear thereon.
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N. RETAIL LOCKBOX CHECK CONVERSION SERVICES

t).8. Bank’s Retail Lockbox Check Conversion {("RLCC") services
provides Customer with the services necessary to convert eligible check
paymenis received within U.S. Bank's retail lockbox into ACH Eniries or
ofher check collection mechanisms. Customer agrees that RLCC
services shall be governed by this Section and other relevant sections of
this Agreement.

1. Processing Options

Depending on current technological availability and the processing
options selected by Customer, checks received from Payor Customers at
Customer's designated U.S. Bank lockbox will be processed via ACH,
original paper check preseniment, or captured into Check images and/or
MICR Data. Bank may seek to colfect such Check Images and/or MICR
Data through the check collection system by presenting or exchanging
Check Images andfor MICR Data, or using Check Images andf/or MICR
Data to create a Substitute Check, a Demand Draft or a Photo-in-Ligu
{“PIL") for collection.

2. Definitions

a. “ACH Entry” means an ARG or other ACH check conversion debit
entry originated to debit funds from a Payor Customer’s account at a
financial institution in accordance with the Operating Rules of the
National Automated Clearing House Association (“NACHA”™).

b. “Check Image” means an electronic image of an original paper check
or an electronic image of a Substitute Check that is created by Bank or
ancther bank or depository institution in the check collection system.

c. “Electronic Deposit” means electronic information (including Check
Images, MICR Data, dollar amount or ACH Enfry information) obtained
from capturing informiation from an original paper check and related
remittance documentation.

d. "MICR Data" means information from the Magnetic Ink Character
Recognition stylized printing on the bottom of checks comprising of
routing, transit, account and check serial numbers.

e. “Payor Customers” means clients and/or customers of Customer that
send checks to Customer’s lockbox for payment of obligations owed to
Customer.

f. “Photo-In-Liett Instrument” or “PIL” means a copy of an original paper
check, other than a Subsfitute Check, created from a Check tmage.

4. “Remotely-Created Demand Draft” or “Demand Draft” means a paper
itern, other than a Substitute Check or PLIL, that (i) is drawn on a Payor
Customer account, (ii} does not bear the signature of the Payor
Custemer, and (i} is authorized by the Payor Customer o be issued in
the amount for which the item is drawn.

h. "RLCC services” means the Retail Lockbox Check Conversion
services as described in this Agreement.

i. "RLCC system" means Bank's refail lockbox computer systems and
databases.

J» “SBubstitute Check” means a paper check document that meets the

" defiriition of a “substitute check” in the Check Collection for the 21
Century Act as implemented by Regulation CC of the Federal Reserve
Board.

k. “Transaction Bata” means any information obtained from Payor
Customer’'s checks, Check Images, remittance slips, including without
limitation, MICR Bata, check amount, Payor Customer address or check
number.

3. CGustomer Authorizations and Notifications

Customer shall adhere to any and all applicable clearinghouse, local,
state, or federal laws, rules or regulations, including but not limited to,
obtaining all necessary consents and authorizations from, and/or
providing all necessary disclosures and nofifications to, its Payor
Customers conceming the éreation and use of the Payor Customers’

checks or any other use of Transaction Data by Customer or Bank, and
the conversion of Payor Customers’ checks or check information to ACH
Entries andfor Check Images (including subsequent Substiiute Checks,
Demand Drafts or PiLs created from such Images). Customer is solely
responsible for ascertaining the content, method, and frequency of any
required authorizations and notifications.

4, Determination of Items Eligible for ACH Processing

Only originat paper checks that qualify as a source document may be
converted to an ACH Entry under NACHA Rules. Customer or its agent
is responsible for providing and updating Bank with current information
on those Payor Customers that have opted-out of ACH check
conversion. Customer or its agent shall provide this opt-out information to
Bank in & timely manner and in the appropriate MICR Data format that
includes correct MICR line spacing and other technical details per Bank's
requiraments, so as to allow Bank to rely on this information prior to
processing the checks. If Customer has selected a processing option
{hat uses ACH Entries to collect payments from Payor Customers, Bank
will apply certain automated internal edits and screens to defermine
whether the originat paper check is a source document that qualifies for
conversion to an ACH Entry. Customer acknowledges and agrees thai
Customer is the Originator of such ACH Entries under NACHA Rules
regardless of whether Customer or Bank initiates the ACH Enfry into the
payment system. Bank shall have no liability to Customer or any other
person in the event that a Payor Customer’s check or check information
is processed or converted by Bank to an ACH Enfry, Check Image,
Substitute Check, Bemand Draft or PIL, and such check or check
information was not eligible for any reason for processing as, or
conversion {o, such an item.

5. Processing of Checks )

a. Bank shall image all checks that are mailed to Customer's lockbox and
shall process checks based on the processing options selected by
Customer. Bank shall send Customer a file containing information on alf
payments that have posted to Customer's lockbox account. Customer
acknowledges that current image technology may not capture all security
features (e.g. watermarks) contained in the original paper checks, and
agrees to assume any and all fosses resuliing from claims based on
security features that do not survive the image process.

b. Bank shall not be liable to Customer for (i} electronically converting
checks for which Payor Customers had electronically opted-out and for
which Customer or its agent did not provide Bank with timely or accurate
MICR Data formatting requirements; and (i) for failure to electronically
process checks if such processing would violate this Agreement, or any
other agreement between Customer and Bank.

6. Collection of Checks

Bank may in its sole discretion determine the manner in which Bank will
seek to collect a check received at Customer's lockbox. Without limiting
{he generality of the preceding sentence, Bank may, at its option:

{i} present or fransfer a Check Image or MICR Data to the paying bank, a
Federal Reserve Bank, image sharefexchange network, or other
collecting bank; (i) create a Substitute Check, a Demand Dratt or a PiL
from the Check Image and/or MICR Data and coflect such item, or (ii)
collect the original paper check.

7. Returns

a. Customer agrees that Bank may charge the account of Customer for
any and all returned items and ACH Entries, including a returned Check
tmage, a returned Substitute Check or a refurned Demand Draft or PIL
that relaies to the original paper check.

b. Bank will provide Customer with a report of Check Images, paper
items (which may include Substitute Checks, Demand Drafis or PILs)
and ACH Entries that are returned. If Bank receives a Check Image as a
return, Bank may provide Customer with: (i) a repert of returned Check
Images, or (ii} Substitute Checks or other copies created from the
relurned Check Images. Bank is not obligated to produce a Subsfilute -
Check from a returned Check Image.

¢. If Customer elects to have its returned paper items directed to another
financial institution or entity apart from Bank, Bank shall not be liable for
any late returned items. Customer shall indemnify and hold Bank
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harmiless from and against, any fiability, loss or damage (including
attorneys’ fees and other costs incurred in connection therewith) relating
to or arising out of any late retumed item, including those claimed or
incurred under Regulation CC of the Board of Governors of the Federal
Reserve System ("Regulation CC) or for any breach of warranty claim.

8. Representment of Returns

a. If an ACH Enfry is returned because the original paper check was
inefigible as a source document for the ACH Entry, Bank shall use
reasonable efforis to collect the check related to the ACH Eniry by
presenting the original paper check (if not destroyed) or creating, in
Bank’s sole discretion, a Substitute Check, a Demand Draft or a PIL from
the image of the original paper check. Customer represents and
warrants to Bank that Customer has obtained all necessary and
appropriate authorizations from its Payor Customers for Bank to create,
and present for payment fo Payor Customer’s financial institution, any
such Substitute Check, Demand Draft or PIL.

b. in the event the original paper check is required for representment in
arder to collect a returned Check Image, ACH Entry, Substitute Check,
Demand Draft or PIL, Customer shall atternpt to obtain a replacement
check, or othenwise collect from the Payor Customer, if the original paper
check has been destroyed.

8. Storage of Check Images

Bank shall stare Check lmages, MICR Data and ACH Entry information
on the RLCC system or other similar system, and shall make Check
Images, MICR Data or ACH Entry information availabie to Customer
acecording to the fee schedufe. Customer may purchase intermet access,
CDs, DVDs or file transmission, if available, of Check Images, MICR
Data or ACH Entry information, at the price outlined in the fee schedule.
Customer is solely responsible for safeguarding the security and
confidentiality of, Transaclion Bata, Check Images and other information
that is stored on, printed or downloaded from, the internet, CDs, DVDs,
other portable media, file transmissions, or Customer’s computer
systems. |f RLCC services are terminated, Bank will retain Check
Images, MICR Data or ACH Entry information for the duration required
under NACHA Rules or applicable law.

10, Substitute Check Received for Deposit

Bank reserves the right to reject the deposit of a Substitute Check that
was created by another financial institution, Customer, Payor Customers
or any other person.

11. No Authorization to Create Substitute Checks

Customer agrees that Customer and any of its agents may not use the
Check Images created by, or stored in, the RLCC system or other similar
system, CDs or DVDs, or otherwise fransmitted to Customer, to print a
Substitute Check for any reasen.

12. Representations and Warranties

With respect to each original paper check, Check Image or Electronic
Deposit, Customer is deemed to make to Bank any representation or
warranty that Bank makes, under applicable law, clearinghouse rule,
Federal Reserve Operating Circular, bi-lateral agreement or otherwise, to
any person (including without limitation a collecting bank, a Federal
Reserve Bank, a Receiving Depository Financial Institution, a paying
bank, a retumning bank, the drawee, the drawer, any endorser, or any
other transferee) when Bank transfers, presents or originates the original
paper check, Electronic Deposit or Check Image, or a Substitute Check,
Demand Draft, PIL or ACH Entry created from that Check Image or MICR
Data. :

13. Customer Responsibility

With respect to each original paper chetck, Check Image or Electronic
Deposit, Customer shall indemnify and hold Bank harmiess from and
against any and all claims, demands, damages, losses, liabilities,
penalties and expenses (including, without limitation, reasonable attorney
fees and court costs at frial or on appeal) arising directty or indirectly:

(a) from Customer’s breach of a representation or warranty as set forth in
section 12 above, (b) as a result of any act or omission of Bank in the
capturing, creation or transmission of the Check fmage or Electronic
Deposit, including without limitation the encoding of the MICR Data from
the original paper check; (c) from any duplicate, fraudulent or

unauthorized check, Check image, MiCR Data, Substitute Check,
Demand Draft, PIE or ACH Entry; or (d) for any loss caused by Bank’s
creation of a Check Image, MICR Dala, Substitute Check, Demand Draft,
PIL or ACH Enfry instead of presentment of the original paper check;

or (&) from any other act or omission arising out of Bank’s action or
inaction taken pursuant to any request by Customer or pursuant to this
Agreement. This section 13 shall survive termination of the Agreement.

14. Rules Applicable to Collection of Checks

Customer acknowledges and agrees that an eriginal paper check, Check
Image, MICR Data, Substitute Check, Demand Draft or PiL. may, in the
sole discretion of Bank, be collected through one or more check
clearinghouses, one or more Federal Resefve Banks, or an agreement
with another financial institution or image sharefexchange network. In
such cases, the original paper check, Check Image, MICR Data,
Substitute Check, Demand Draft or PIL is subject to the rules of that
clearinghouse, Federal Reserve Bank, or image share/exchange nefwork
or financial institution agreement.

15. Accuracy and Timeliness of RLCC services

Performance of the RLCC services may be affected by external factors
such as communication networks latency, mail delays and other factors
beyond Bank's control. Bank will use reasonable efforts to provide the
RLCC services in a prompt fashion, but shall not be liable for temporary
failure to provide the RLCC services in a timely manner. Information with
respect to all transactions is provided solely for Customer’s convenience,
and Customer shall have no recourse io Bank as to use of such
infarmation.

Page 28 (Rev £/09)




Treasury Management Services — Terms and Conditions

.S. Bank

0. RETURNED CHECK MANAGEMENT

if selected by Customer and agreed to by Bank, Customer may direct
that checks deposited by Customer at mulfiple bank locaiions and which
are returned by the drawee bank(s) ("Returned ltems”), be processed by
Bank regardiess of the identity of the bank of first deposit. Customer
agrees that this Service shall be governed by this Section and all other
relevant sections of this Agreement.

1. Returned ltems

All checks deposited by Customer shall have been endorsed by
Customer using a form of endorsement and routing number(s) prescribed
by Bank directing that all Returned liems be sent to Bank. Upon receipt
of any Retumed ltems {(which may inciude the original, replacement
paper document, or electronic image, of such Returned ltems), Bank wilt
process them as consolidated returned items and charge Customer’s
designated account. Customer acknowledges that the success of items
processed via Retumned Check Management is dependent on the quality,
consistency and location of the routing information and endorsement
stamp placed by Customer. All uncollected Returned items shall be
forwarded by Bank to Customer as described in the Implementation
Documents.

2. Redeposited Returned ltems

Upon Customer's request, Bank will automatically redeposit checks
returned unpaid due to insufficient funds. Customer has a right to be
notified whenever a check Customer deposits is returned unpaid. To
simplify collection of these items, Customer agrees to waive this right of
notification for redeposited items. If these items are refurned a second
time, Cusiomer will receive a standard notification fogether with the
original, replacement paper document, or electronic image, of the
Returned ltems. Bank reserves the right {o place a hold on any
redeposited Returned ltem.

3. Adjustments.

Customner shall not receive provisional credit if Customer's adjustment
request is received by Bank fifteen (15) days past the initial return date
that the Returned Hem posted to the account. (In the case of a duplicate
Returned ltem, the 15 days runs from the date of posting of the first
Returned ltem). For these adjusiment requests, Bank shall provide
Customer with credit only upon Bank's receipt of credit from the Federal
Reserve or from another financial institution.

4, Reporting; Fees and Charges

Bank shall provide Customer with Returned ltem activity reports using
the reporting method described in the implementation Documents. The
fees and charges assessed by Bank for processing Returned ltems are
described in the Implementation Documents or in the fee schedules
provided by Bank to Customer.

5. Late Returns

Bank will not submit any late return claims for Retumned Items, unless
requested by Customer and subject to the late return fees described in
the Implementation Documents or in the fee schedules provided by Bank
to Customer. Bank will not give preliminary credit to Custorner for any
late return claims. If any late return claim is accepted, Bank shall credit
Customer’s designated account, as soon as, but not before, the funds
relating to such late return claim are made available to Bank by the
financial institution to which said fate return claim was made. Customer
shall be liable to Bank for, and shall indemnify and hold Bank harmiess
from and against, any liability, loss or damage {including attorneys’ fees
and other costs incurred in connection therewith) refating to or arising out
of any late Returned ltern, including thase claimed or incurred under
Regulation CC of the Board of Governors of the Financial Reserve
System (“Regulation CC") or otherwise as a result of: (a) any delay in
returning an item to the depositary bank; (b) any noncompliance with the
expeditious return and notice-of-nonpayment requirements of Regulation
CGC; and {c) any breach of warranty made by Customer or Bank.

6. Misrouted ltems

From time to time, Retumed Items may be routed by the drawee banks fo
the bank of first deposit. Customer shall provide all of its banks of first
deposit with instructions, in a form acceptable to Bank, describing the
procedures for re-directing misrouted items to Bank.

7. Electronic Return Services

National Automated Clearinghouse Association ('NACHA") Rules allows
Customer to utilize ACH t6 electronically collect certain checks that have
been returned unpaid for insufficient funds. In the event that Customer,
Bank or its third party vendor initiates an ACH entry on Customer's behalf
for check collection purposes ("RCK Entry™) on Retumned liems,
Customer agrees that such RCK Entry will comply with all relevant
provisions of this Agreement and NACHA Rules. Cusiomer shall provide
clear and conspicuous notice of its electronic check represeniment policy
at the time the check is initially presented to Customer.

8. Collection Fee Services _

Customer may request that Bank or its third party vendor coflect
Retumned ltem fees on Customer’s behalf. Customer agrees io comply
with ali relevant provisions of this Agreement and all applicable laws,
rules and regulations governing collection fees, including but not limited
to, the Fair Debt Collection Practices Act and NACHA Rules. If
Customer efects to collect Returned ltem fees via ACH, Customer makes
the following representations and warranties regardless of which party
initiates the ACH entry on its behalf:

a. Customer has obtained the consumer's authorizaiidn ta collect
Returned em fees and has provided the consumer mth an electronic or
hard copy of the authorization.

b. The authorization (i} is signed by the consumer and the signature
stands alone and relates to the authorization language; (i} is identifiable
as an ACH debit authorization and clearly and conspicuously states its
terms; (iii} contains information about how the consumer may revoke the
authorization; and (iv) if stamped on the back of the check, is in the
endorsement space provided.

¢. Customer shall retain the original or microfilm copy of the authorization
for two years from the terminaticn or revocation of the authorization.

9. Customer Authorizations

Gustomer authorizes (i) Bank to disclose to its third party vendor
information concemning Customer to the extent required to deliver the
requested Services; (if) Bank or its third party vendor to debit or credit
Custemer's accounts to perform the Services hereunder; and (jif) Bank or
its third party vendor to initiate RCK Entries, or collect Returned ltem
fees, on Customer's behalf in the event Customer selecis Electronic
Return Services or Collection Fee Services.

10. Compliance with Law

Customer will indemnify, defend and hold Bank harmless from and
against any and all claims, demands, expenses, losses, liabilities, and
damages, including reasonable attorney fees and court costs at trial or
on appeal that arise direcfly or indirectly out of Customer's failure o
comply with the provisions of this Agreement or applicable law,
regulations and operating rules, including without limitation, the NACHA
Rules.
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P. COMMERCIAL SWEEP ACCOUNTS — LOAN OPTION

THIS NOTICE IS GIVEN PURSUANT TO APPLICABLE LAW: IN THE
UNLIKELY EVENT OF THE BANK FAILURE, THE FEDERAL DEPOSIT
INSURANCE CORPORATION (“FDIC") WILL ALLOW THE LOAN
SWEEP TRANSFER OF EXCESS BALANCES IN CUSTCMER'S
DEPOSIT ACCOUNT, ABOVE A PRE-ESTABLISHED THRESHOLD,
OUT OF THE PEPOSIT ACCOUNT TO PAY DOWN THE LOAN AT
BANK ON THE DAY OF FAILURE. THE REMAINING FUNDS IN THE
DEPOSIT ACCOUNT WILL BE DEEMED DEPOSITS UNDER FDIC
RULES AND WILL BE INSURED UP TO THE APPLICABLE FDIC
LIMITS.

A. Definitions .
1. “Account” means Customer's deposit account at Bank which Customer
has designated as being covered by the Services described herein.

2. “Avaitable Funds” means the total of the collected funds in the Account
as of the close of business on any Business Day, determined in
accordance with the manner in which Bank generally provides credit for
deposited checks.

3. “Business Day” means any day other than a Saturday or Sunday on
which Bank is open to the public for carrying on substantially all of its
banking functions.

4. "Credit’ means any loan arrangerment which is designated as a line of
credit where Bank has agreed will be subject to the Services described
herein.

5. “Credit Agreement” means any loan agreement, promissory note,
guaranty or other agreement, instrument or document which evidences,
" secures or guarantees the Credit.

6. "Deficiency Amount” means the amount by which the Target Balance
exceeds the amount of Available Funds as of the close of business on
any Business Day.

7. “Event of Insclvency” means any of the following: (i} Customer or
Guarantor shall die or cease fo exist; {ji) any Guarantor shall attempt to
revoke its guaranty or other obligation to Bank, or such guaranty or other
obligation shall become unenforceable in whole or in part; (i) any
bankruptcy, insolvency or receivership proceeding, or any assignment for
the benefit of creditors, shall be commenced under any Federal or state
faw by or against Customer or any Guarantor; (iv} Customer or any
Guarantor shall become the subject of any out-of-court settlement with its
creditors; or {v) Customer or any Guarantor is unable or admits in writing
its inability to pay its debts as they mature.

8. “Excess Funds” means the amount of Available Funds as of the close
of business on any Business Day which exceeds the Target Balance.

9. "Guarantor” means any guarantor, surety, accommodation party or
joint obligor of the obligations of Customer under the Credit,

10. “Target Balance” means that amount of funds which Gustomer
desires to maintain in the Account and which is mutually agreeable to
Bank and Customer from time to time.

11. “Transaction” means either a Loan Transaction or a Repayment
Transaction.

B. Initiation of Transactions

1. As of the close of business on each Business Day, Bank will
determine the amount of Excess Funds, if any. If Bank determines that
there are Excess Funds, Bank will debit the Account and credit the Credit
in an armount equal to the lesser of {i} the amount of Excess Funds or (fi}
the cutstanding principal balance of the Credit plus alt interest, fees and
charges then cutstanding under the Credit (a “Repayment Transaction™;
provided, however, that Bank will not be required to initiate any
Repayment Transaction in an amount less than a minimum sum mutually
agreeable to Bank and Customer. Customer grants Bank a security
interest in and right of set-off with respect o the Account for purposes of
effecting Repayment Transactions.

2. As of the close of business on each Business Day, Bank will
determine the Deficiency Amount, if any. If Bank determines that there is
a Deficiency Amount, Bank will charge the Credit in an amount equal to
the lesser of (i) the amount by which such available balance is less than
the Target Balance or {ii} the amount which is availabie to be borrowed
under the Credit (the lesser of such amounts being referred to as the
“Loan Amount”}, plus the amount of any fees and charges under the
Credit, and credit the Account in an amount equal to the Loan Amount (a
“Loan Transaction™); provided, however, that Bank will not be required to
initiate any Loan Transaction in an amount less than a minimum sum
mutually established by Bank, and Bank will not be required to initiate
any Loan Transaction if any default exists under any Credit Agreement or
these Terms and Conditions or Bank is otherwise excused or prohibited
under any Credit Agreement or applicable taw from making an advance
to Customer. In addition, Bank will not be required to initiate any Loan
Transaction, and the Services hereunder shalf immediately and
automatically terminate without notice, if: (A) the Credit has matured or
been terminated; (B) Customer has cancelled the Credit; (C) an Event of
Insclvency has occurred; or (D) Bank has demanded payment under the
Credit.

3. If Bank has agreed fo provide any other service to Customer pursuant
{o which Bank is authorized to transfer Excess Funds from the Account,
(i} these Terms and Conditions shall prevaif over the terms and
conditions of such other service, (i) Bank may initiaté a Repayment
Transaction or Loan Transaction under these Terms and Conditions in
liew of or prior to initiating the transfer of Excess Funds under such other
service and (jiiy Bank shall not be in default as to such oiher service
solely by reason of not initiating the transfer of Excess Funds under such
other service.

4. Overdrafts

Bank may debit the Account as set forth in section 1 above, even though,
subsequent to such debit, and as a result of additional transfers or
withdrawals from the Account, the return of checks unpaid, or any other
cause, the Account becomes overdrawn. In such event, Customer will
be assessed Bank’s then prevailing charges for averdraits.

§. Ordinary Course

Customer and Bank intend that each Repayment Transaction hereunder
be (a) in the ordinary course of business or financial affairs of Customer
and Bank and (b) made according to ordinary business terms.
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Q. COMMERCIAL. SWEEP ACCOUNTS - INVESTMENT OPTICN

NOTICE: THE INVESTMENT OPTIONS OFFERED BY BANK UNDER
THE COMMERCIAL SWEEP ACCOUNT ARE SUBJECT TO
INVESTMENT RISKS, INCLUDING LOSS OF PRINCIPAL OF THE
AMOUNT INVESTED.

1. General Terms Applicable to All Investment Options

a. If a Commercial Sweep Account Investiment Option has been
requested and agreed to by Bank, Customer authorizes Bank fo transfer
funds on a manual or automated basis to and from the demand deposit
account ("DDA™ and investment device selected by Customer. Funds
will be transferred between the accounts so that: (a} to the extent funds
are available in either account, Customer's DDA maintains an average
coliected balance equal to a pre-established balance (“Peg Balance™);
and (b) any coflected funds in the DDA that exceed the Peg Balance are
invested by Bank as directed by Customer in accordance with this
Agreement. Amounts invested in money market mutual funds, including
investment income, will be liquidated and credited back to the DDA as
needed so that the average collected balance of Customer's DDA equals
the Peg Balance. Amounts invested in other investment options,
including interest or other investment income, will be credited back to the
DDA upon maturity. Bank may limit the amount of excess collected
funds that it will invest on behaif of Customer on any particular Business
Day. Bank may also impose a maximum redermption amount to bring the
DDA to the Peg Balance on a particular Business Day. If Customer's
Investment Option is not available on a given Business Day, then alf
excess funds will remain in the DDA until the next Business Day.

b. Bank is authorized to accept verbal instructions, including tetephone
insiructions, from Customer representatives for the transfer of funds
between Bank and Customer and between Customer's accounts. Bank
may rely on any instructions received from Customer that it reasonably
believes to be genuine.

¢. Bank is authorized to execute as Agent for Customer all certificates of
ownership and other instruments required by law or by contract. Bank
shall not be accountable for errors in judgment but onky for gross
negligence or willful misconduct. Bank shall not be required to comply
with any direction of Customer which in Bank’s judgment, may subject it
to liability or fo defend or prosecute any suit or action unless indemnified
in a manner and amount satisfactory to it.

d. Customer may, by written instrument executed by Customer and
delivered to Bank, terminate this Service and withdraw from the account
the principal and accumulated income upon paying all sums due to Bank
and indemnifying Bank o its satisfaction against liabilities incurred in the
administration of the account.

e. Bank will act as agent to invest on the order and for the benefit of
Customer. The Services described herein are provided by Bank to
Customer solely as bona fide treasury management services. Bank doas
not undertake any fiduciary obligation to Customer with respect to these
services. Bank’s duties to act for Customer hereunder are solely
mechanical and administrative in nature.

2, Investment Options
a. Repurchase Agreements
{iy Terms. If Customer chooses to invest excess funds in

repurchase agreements, Customer and Bank agree to be bound
by the Master Repurchase Agreement with Bank. If Customer's
investments in repurchase agreements exceed its typical
investment amount by $10 million or more on a given Business
Day, Customer agrees to nolify Bank by providing sufficient
advance notice to aliow Bank to adequately collateralize the
investments. Bank will exercise reasonable efforts to invest the
entire amount but cannot guarantee full investment under these
circumstances. If Customer fails to notify Bark In-advance or if
Bank is unabie fo invest any or all of the additional funds in
repurchase agreements, Customer agrees that Bank may be
required to-withhold or withdraw any interest that may have been
previously paid.

(i) Confirmations. Afier each repurchase transaction, Bank will
deliver to Customer (via mail, fax, email, or other electranic
means, including without limitation, posfing to a password
protected website) a confirmation (“Confirmation”) describing any
information required by applicable law, and any other terms and
information which Bank may include at its discretion. The
information contained in the Confirmation shall be considered
true and correct and conclusively binding unless Customer
notifies Bank of any error therein within three (3) business days
after the date the Confirmaticn is mailed, faxed, emailed,
personally delivered to Customer or sent via other electronic
means, including without limitation, posting to a password
protected website. i Customer elects to receive Confirmations
electronically, Customer acknowledges and agrees that
Custorner will no longer receive Confirmations by mail. If
Customer desires to discontinue receiving Confirnations
efectronically, Customer shall provide written notice to Bank,
whereupon Bank shall resume delivering mailed Confirmations.

b. Eurodollar Investments :

(i) Terms. If Customer chooses to invest excess funds in
Euradoflars, Bank is authorized io sweep excess funds from
Customer's DDA into overnight Eurodollar time deposits at the
Cayman lIslands branch of Bank. The minimum amount that may
be swept pursuant to this option is $100,000. Excess funds less
than $100,000 in a given business day will not be invested unless
otherwise agreed by Bank. Customer’s Eurodollar investments
may be registered in the name of Bank’s nontinee or nominees.
Earnings in Eurodollar invesiments shall be credited to
Customer’'s DDA on a daily basis, CUSTOMER ASSUMES ALL
RISK OF LOSS ARISING FROM ANY ACTION TAKEN WITH
RESPECT TO THE CAYMAN DEPOSIT BY THE
GOVERNMENT OF THE CAYMAN ISLANDS OR ANY
SOVEREIGN OR MILITARY POWER (DE FACTO OR DE
JURE).

(ii) THIS NOTICE IS GIVEN PURSUANT TO APPLICABLE LAW:
IN THE UNLIKELY EVENT OF BANK FAILURE, THE
BALANCES RESIDING IN CUSTOMER’S EURODOLLAR
SWEEP ACCOUNT AT BANK WILL NOT BE DEEMED
“DEPOSITS” UNDER RULES PROMULGATED BY THE
FEDERAL DEPOSIT INSURANGE CORPORATION (“FDIC*)
AND WILL NOT BE INSURED BY THE FDIC. IN THE
UNLIKELY EVENT OF BANK FAILURE, CUSTOMER’S CLAIM
FOR FUNDS THAT WERE SWEPT INTO THE EURODOLLAR
SWEEP ACCOUNT WILL BE TREATED AS UNSECURED
GENERAL CREDITOR CLAIMS.

¢. Mutual Funds
{i} Terms. If Customer chooses the Mutual Fund sweep option,
excess funds will be invested in the First American fund offered
for this service. Bank affifiates serve as investment advisor,
custodian, transfer agent, and accounting services agent and
receive compensation for such services as disclosed in the
prospectus for the selected fund.

{ii} Customer Acknowledgments. BY ACCEPTING THIS
SERVICE, CUSTOMER HEREBY ACKNOWLEDGES THAT IT
HAS RECEIVED A COPY OF THE PROSPECTUS OF ANY
DESIGNATED FUND. CUSTOMER FURTHER
ACKNOWLEDGES THAT BANK IS NOT PROVIDING ANY
INVESTMENT ADVICE HEREIN TO CUSTOMER AND MAKES
NQ REPRESENTATION OR WARRANTY AS TO THE
SUITABILITY OR SAFETY OF THE INVESTMENTS IN ANY
FUND OFFERED UNDER THIS SERVICE.

(iii) THIS NOTICE IS GIVEN PURSUANT TQ APPLICABLE LAW:
IN THE UNLIKELY EVENT OF BANK FAILURE, CUSTOMER
WILL MAINTAIN ITS INTEREST IN THE MONEY FUND
SHARES FOLLOWING A COMPLETED MONEY FUND
SWEEP, THE VALUE OF THE SHARES IN THE MONEY FUND
SWEEP WILL NOT BE DEEMED “DEPOSITS” UNDER RULES
PROMULGATED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION (“FDIC™) AND WILL NOT BE INSURED BY
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THE FDIC. ON THE DAY OF FAILURE, HOWEVER, THE FDIC
MAY DISALLOW THAT DAY’S SWEEP TO OCCUR. IF THE
SWEEP IS DISALLOWED, ANY EXCESS BALANGES THAT

- WOULD HAVE NORMALLY SWEPT ON THAT BUSINESS DAY
WILL REMAIN IN THE DEPOSIT ACCOUNT AND WILL BE
TREATED AS DEPOSITS. THOSE DEPOSITS WILL BE
INSURED UP TO THE APPLICABLE FDIC INSURANCE
LIMITS. THE SAME RESULT MAY OCCUR iF BANK HAS
INSUFFICIENT SHARES FOR THE MONEY FUND SWEEP.

d. Commercial Paper.

{iy Terms. If Customer chooses the Commercial Paper sweep
option, excess funds shall be invested in an unsecured short-
term promissory note issued by Bank. At the end of each
Business Day, excess funds are automatically transferred from
Customers' DDA into a sweep account that invests in overnight
commercial paper. The minimum amount that may be swept
pursuant to this oplion is $25,000. Excess funds fess than
$25,000 on a given business day will not be invested in the
Commercial Paper sweep.

(i) THIS NOTICE IS GIVEN PURSUANT TO APPLICABLE LAW:
IN THE UNLIKELY EVENT OF BANK FAILURE, THE
BALANCES RESIDING IN CUSTOMER’S COMMERCIAL
PAPER SWEEP ACCOUNT AT BANK WILL NOT BE DEEMED
“DEPOSITS” UNDER RULES PROMULGATED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION (“FDIC”)
AND WILL NOT BE INSURED BY THE FDIC. IN THE
UNLIKELY EVENT OF BANK FAILURE, GUSTOMER'S CLAIM
FOR FUNDS THAT WERE SWEPT INTO THE COMMERCIAL
PAPER SWEEP ACCOUNT WILL BE TREATED AS
UNSECURED GENERAL CREDITOR CLAIMS.

R. MASTER REPURCHASE AGREEMENT {MRA)

THIS NOTICE IS GIVEN PURSUANT TO APPLICABLE LAW: ALL
FUNDS IN THE REPURCHASE AGREEMENT SWEEP WILL NOT BE
DEEMED “DEPOSITS™ AND WILL NOT BE INSURED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION {“FDIG”). IN THE
UNLIKELY EVENT OF BANK FAILURE, CUSTOMER WILL MAINTAIN
ITS OWNERSHIP OR SECURITY INTEREST IN THE SECURITIES
THAT ARE SUBJECT TO THE REPURCHASE AGREEMENT AND,
UPON LIQUIDATION, WiLL RECEIVE THE VALUE OF THE
SECURITIES UP TO THE AMOUNT OF FUNDS SWEPT FROM THE
ACCOUNT.

1. Applicability

From time to time the parties hereto may enter into transactions in which
one party {(“Seller"y agrees to transfer to the other (“Buyer”) securities or
other assets (“Securities™) against the transfer of funds by Buyer, with a
simultanecus agreement by Buyer to transfer to Seller such Securities at
a date certain or on demand; against the transfer of funds by Seller.
Each such fransaction shall be referred to herein as a “Transaction” and,
unless otherwise agreed in writing, shall be governed by this MRA.

2. Definitions

a. "Act of Insolvency”, with respect to any party, (i) the commencement
by such party as debtor of any case or proceeding under any bankruptcy,
insolvency, reorganization, liquidation, moratorium, dissolution,
delinquency or similar law, or such party seeking the appointment or
election of a receiver, conservator, trustee, custodian or simitar official for
such party or any substantial part of its property, or the convening of any
meeting of creditors for purposes of commencing any such case or
proceeding or seeking such an appointment or election, (i} the
commencement of any such case or proceeding against such party, or
another seeking such an appointment or election, or the filing against a
party of an application for a protective decree under the provisions of the
Securities Investor Protection Act of 1970, which (A} is consented to or
not timely contested by such party, (B) results in the entry of an order for
relief, such an appeintment or election, the issuance of such a protective
decree or the enfry of an order having a similar effect, or (C) is not
dismissed within 15 days, (i} the making by such party of a general
assignment for the benefit of creditors, or (iv) the admission in writing by
such parly of such party’s inability to pay such party’s debts as they
become due;

b. "Additional Purchased Securities”, Securities provided by Seller to
Buyer pursuant to Paragraph 4(a) hereof;

c. “Buyer’s Margin Amount”, with respect to any Transaction as of any
date, the amount obtained by application of the Buyer's Margin
Percentage to the Repurchase Price for such Transaction as of such
date;

d. "Buyer's Margin Percentage”, with respect to any Transaction as of
any date, a percentage (which may be equal to the Seller's Margin
Percentage) agread to by Buyer and Seller or, in the absence of any
such agreement, the percentage obtained by dividing the Market Value
of the Purchased Securities on the Purchase Date by the Purchase Price
on the Purchase Date for such Transaction;

e. “Confirmation”, the meaning specified in Paragraph 3{b) hereof;

f. “Income”, with respect to any Security at any time, any principal thereof
and all interest, dividends or other distributions thereon;

g. “Margin Deficit”, the meaning specified in Paragraph 4{a) hereof;
h. “Margin Excess”, the meaning specified in Paragraph 4(b) herecf;

i. “Margin Notice Deadline”, the time agreed to by the parties in the
relevant Confirmation, or otherwise as the deadline for giving notice
requiring same day satisfaction of margin maintenance obligations as
provided in Paragraph 4 hereof (or, in the absence of any such
agreement, the deadline for such purposes established in accordance
with market practice);
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j- “Market Value®, with respect to any Securilies as of any date, the price
for such Securities on such date obtained from a generally recognized
source agreed to by the parties or the most recent closing bid quotation
from such a source, plus accrued Income to the extent not included
therein {other than any income credited or transferred to, or appiied to
the obligations of, Seller pursuant to Paragraph 5 hereof) as of such date
(unless contrary to market practice for stech Securities);

k. "Price Differential”, with respect to any Transaction as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for
such Transaction to the Purchase Price for such Transaction on a 360
day per year basis for the actual number of days during the period
commencing on (and including) the Purchase Date for such Transaction
and ending on (but excluding) the date of determination {reduced by any
amount of such Price Differential previously paid by Seiler to Buyer with
respect to such Transaction); )

L. “Pricing Rate”, the per annum percentage rate for determination of the
Price Differentiat;

m. "Prime Rate”, the prime rate of U.S. commercial banks as published
in The Wall Street Journal (or, if more than one such rate is published,
the average of such rates);

n. “Purchase Date”, the date on which Purchased Securities are to be
transferred by Seller io Buyer;

0. “Purchase Price”, {i) on the Purchase Dale, the price at which
Purchased Securities are transferred by Seiler to Buyer, and

{ii) thereafter, except where Buyer and Seller agree otherwise, such price
increased by the amount of any cash transferred by Buyer to Seffer
pursuant to Paragraph 4(b) hereof and decreased by the amount of any
cash transferred by Seller to Buyer pursuant to Paragraph 4(a) hereof or
applied to reduce Seller's obligations under clause (i) of Paragraph &
hereof;

p. “Purchased Securities”, the Securities transferred by Seller to Buyer in
a Transaciion hereunder. The term “Purchased Securities” with respect
to any Transaction at any time afso shall inciude Additional Purchased
Securities delivered pursuant to Paragraph 4(a) hereof and shall exclude
Securities returned pursuant to Paragraph 4(b} hereof;

9. “Repurchase Date”, the date on which Seller is to repurchase the
Purchased Securities from Buyer, including any date determined by
appiication of the provisions of Paragraph 3(c) or 11 hereof;

r. "Repurchase Price”, the price at which Purchased Securities are to be
transferred from Buyer to Seller upon termination of a Transaction, which
will be determined in each case (including Transactions terminabie upon
demand) as the sum of the Purchase Price and the Price Differential as
of the date of such determination;

€. “Seller’s Margin Amount®, with respect to any Transaction as of any
date, the amount obtained by application of the Seller's Margin
Percentage to the Repurchase Price for such Transaction as of such
date;

t. “Seller's Margin Percentage”, with respect to any Transaction as of any
date, a percentage (which may be equal to the Buyer's Margin
Percentage) agreed to by Buyer and Seller or, in the absence of any
such agreement, the percentage obtained by dividing the Market Value
of the Purchased Securities on the Purchase Date by the Purchase Price
on the Purchase Date for such Transaction.

3. Initiation; Confirmation; Termination

a. An agreement fo enter into a Transaction may be made orally or in
writing at the initiation of either Buyer or Seller. On the Purchase Date for
the Transaction, the Purchased Securities shall be transferred to Buyer
or its agent against the transfer of the Purchase Price to an account of
Selier. :

“b. Upon agreeing to enter into a Transaction hereundér, Buyer or Seller
(or both), as shall be agreed, shail promptly deliver to the other party a
- written confirmation of each Transaction (a “Conflrmation™). The

Confirmation shall describe the Purchased Securities (including CUSIP
number, if any), identify Buyer and Seller and set forth (i} the Purchase
Date, (i) the Purchase Price, (i) the Repurchase Date, unless the
Transaction is to be terminable on demand, (iv) the Pricing Rate or
Repurchase Price applicable to the Transacfion, and (v) any additional
terms or conditions of the Transaction not inconsisient with this MRA.
The Confirmation, together with this MRA, shall constitute conclusive
evidence of the terms agreed between Buyer and Seller with respect to
the Transaction to which the Confirmation relates, unless with respect to
the Confirmation specific objection is made promptly after receipt thereof.
In the event of any conflict between the terms of such Confirmation and
this MRA, this MRA shall prevail.

¢. In the casge of Transactions terminable upon demand, such demand
shall be made by Buyer or Seller, no later than such time as is customary
in accordance with market practice, by telephone or otherwise on or prior
to the business day on which such termination wilt be effective. On the
date specified in such demand, or on the date fixed for termination in the
case of Transactions having a fixed term, termination of the Transaction
will be effected by transfer to Seller or its agent of the Purchased
Securities and any Income in respect thereof received by Buyer (and not
previcusly credited or transferred io, or applied to the obligations of,
Seller pursuant to Paragraph 5 hereof) against the transfer of the
Repurchase Price to an account of Buyer.

4. Margin Maintenance

a. If at any time the aggregate Market Value of all Purchased Securifies
subject fo all Transactions in which a particular parly hereto is acting as
Buyer is less than the aggregate Buyer's Margin Amount for all such
Transactions (a *Margin Deficit”), then Buyer may by notice to Seller
require Seller in such Transactions, at Sellers option, to transfer to Buyer
cash or additional Securities reasonably acceptable to Buyer (“Additional
Purchased Securities™, so that the cash and aggregate Market Value of
the Purchased Securities, incfuding any such Additional Purchased
Securilies, will thereupon equal or exceed such aggregate Buyer's
Margin Amount (decreased by the amount of any Margin Deficit as of
such date arising from any Transactions in which such Buyer is acting as
Seller).

b. If at any time the aggregate Market Value of all Purchased Securities
subject to all Transactions in which a particular party herelo is acting as
Seller exceeds the aggregate Seller's Margin Amount for all such
Transactions at such time (a “Margin Excess”), then Seller may by notice -
to Buyer require Buyer in such Transactions, at Buyer's aption, to
transfer cash or Purchased Securities to Seller, so that the aggregate
Market Value of the Purchased Securities, after deduction of any such
cash or any Purchased Securities so transferred, will thereupon not
exceed such aggregate Seiler's Margin Amount (increased by the
amount of any Margin Excess as of such date arising from any
Transactions in which such Seller is acting as Buyer).

¢. If any nofice is given by Buyer or Selfer under subparagraph (a} or {b)
of this Paragraph at or before the Margin Notice Deadline on any
business day, the party receiving such notice shall transfer cash or
Additional Purchased Securities as provided in such subparagraph no
later than the close of business in the relevant market on such day. If
any such notice is given after the Margin Notice Deadline, the party
receiving such notice shall transfer such cash or Securities no later than
the close of business in the relevant market on the next business day
following such notice.

d. Any cash transferred pursuant fo this Paragraph shall be attributed to
such Transactions as shall be agreed upon by Buyer and Seller.

e. Seller and Buyer may agree, with respect to any or all Transactions
hereunder, that the respective rights of Buyer or Seller (or both) under
subparagraphs (a) and (b} of this Paragraph may be exercised only
where a Margin Deficit or Margin Excess, as the case may be, exceeds a
specified dollar amount or a specified percentage of the Repurchase
Prices for such Transactions {which amount or percentage shall be
agreed {o by Buyer and Seller prior to entering into any such
Transactions).

f. Seller and Buyer may agree,'with respect to any or all Transactions
hereunder, that the respective rights of Buyer and Seller under
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subparagraphs (a) and (b} of this Paragraph to require the elimination of
a Margin Deficit or a Margin Excess, as the case may be, may be
exercised whenever such a Margin Deficit or Margin Excess exists with
respect to any single Transaction hereunder (calculated without regard to
any other Transaction outstanding under this MRA).

5. Income Payments

Seller shall be entitled to receive an amount equal to all Income paid or
distributed on or in respect of the Securities that is not otherwise
received by Seller, to the full extent it would be so entitled if the
Securities had not been sold to Buyer. Buyer shall, as the parties may
agree with respect to any Transaction (or, in the absence of any such
agreement, as Buyer shall reasonably determine in its discretion), on the
date such Income is paid or distributed either () transfer to or credit to
the account of Seller such Income with respect to any Purchased
Securities subject to such Transaction or (fi} with respect to Income paid
in cash, apply the Income payment or payments to reduce the amount, if
any, to be fransferred to Buyer by Seller upon termination of such
Transaction. Buyer shall not be obligated to take any action pursuant to
the preceding sentence (A) to the extent that such action would resuit in
the creation of a Margin Deficit, unless prior thereto or simultaneously
therewith Seller transfers to Buyer cash or Additional Purchased
Securities sufficient to eliminate such Margin Deficit, or (B) if an Event of
Default with respect to Seller has occurred and is then continuing at the
time such Income is paid or distributed.

6. Security Interest

Although the parties intend that all Transacticns hereunder be sales and
purchases and not loans, in the event any such Transactions are
deemed to be loans, Seller shall be deemed to have pledged to Buyer as
security for the performance by Seller of its obligations under each such
Transaction, and shall be deemed to have granted o Buyer a security
interest in, all of the Purchased Securities with respect to all Transactions
hereunder and all income thereon and cther proceeds thereof. In all
Transactions, Seller is acfing as agent for Buyer. In the event of Seller's
default under the MRA, Buyer has the right to either: (i) direct Seller to
sell the Securities, or (i} sell the Securities, and, following any sale
pursuant to this sentence, apply the proceeds in satisfaction of Seller’s
liability hereunder. )

7. Payment and Transfer

Unless otherwise mutually agreed, all transfers of funds hereunder shall
be in immediately available funds. All Securities transferred by one party
hereto to the other parly (i) shall be in suitable form for transier or shall
be accompanied by duly executed instruments of transfer or assignment
in blank and such other documentation as the party receiving possession
may reascnably request, (i} shall be transferred on the book entry
system of a Federal Reserve Bank, or (jii) shall be transferred by any
other method muiually acceptable to Seller and Buyer.

8. Segregation of Purchased Securities

To the extent required by applicable law, atl Purchased Securities in the
possession of Seller shall be segregated from other securities in its
possession and shall be identified as subject fo this MRA. Segregation
may be accomplished by appropriate identification on the beoks and
records of the holder, including a financial or securities intermediary or a
clearing corporation. All of Seller's interest in the Purchased Securities
shall pass to Buyer on the Purchase Date and, unless otherwise agreed
by Buyer and Seller, nothing in this MRA shall preclude Buyer from
engaging in repurchase transaciions with the Purchased Securities or
otherwise selling, transferring, pledging or hypothecating the Purchased
Securities, but no such transaction shall relieve Buyer of its obligations to
transfer Purchased Securities to Seller pursuant to Paragraph 3, 4 or 11
hereof, or of Buyer's obligation to credit or pay Income to, or apply
Income to the obligations of, Selter pursuant to Paragraph 5 hereof.

Required Disclosure for Transactions in Which the Seiler Retains
Custody of the Purchased Securities

Seller is not permitted to substitute other securities for those subject to
this MRA and therefore must keep Buyer's securities segregated at ail
times, unless in this MRA Buyer grants Seller the right to substitute other
securities. If Buyer grants the right to substitute, this means that Buyer's
securities will likely be commingled with Seller's own securities during the
trading day. Buyer is advised that, during any trading day that Buyer's
securities are commingled with Seller's securities, they [willl* [may]*™ be
subject to liens granted by Selter o [its clearing bank]* [third parties]™
and may be used by Seller for defiveries on other securities fransaciions.
Whenever the securities are commingled, Seller's ability to re-segregate
substitute securities for Buyer will be subject to Seller's ability to satisfy
fthe clearing]” [any]*™ lien or to obtain substitute securities.

* Language to be used under 17 C.F.R. R403.4{e) if Selleris a
government securities broker or dealer other than a financial institution.
** Language to be used under 17 C.F.R. B403.5(d) if Seller is a financial
institution.

9. Substitufion
Seller may not substifute other Securities for any Purchased Securities.

10. Representations

Each of Buyer and Seller represents and warrants fo the other that (i) it is
duly authorized {o execute and deliver this MRA, 1o enter into
Transactions contemplated hereunder and to perform its obligations
hereunder and has taken all necessary action to authorize such
execution, delivery and performance, {ii} it will engage in such
Transactions as principal (or, if agreed in writing in advance of any
Transaction by the other party hereto, as agent for a disclosed principal),
(i} the person signing this MRA on its behalf is duly authorized to do so
on its behalf {or on behaif of any such disclosed principal}, {iv) it has
obtained all authorizations of any governmentai body required in
connection with this MRA and the Transactions hereunder and such
authorizations are in full force and effect and (v) the execution, delivery
and performance of this MRA and the Transactions hereunder will not
violate any law, ordinance, charter, bylaw or rule applicable to it or any
agreement by which it is bound or by which any of its assets are affected.
On the Purchase Date for any Transaction Buyer and Seller shall each
be deemed to repeat all the foregoing representations made by it

11. Events of Default

In the event that (i) Seller fails to fransfer or Buyer fails to purchase
Purchased Securities upon the applicable Purchase Date, (i} Seller fails
to repurchase or Buyer fails to transfer Purchased Securities upon the
applicable Repurchase Date, (i} Seller or Buyer fails o comply with
Paragraph 4 hereof, (iv} Buyer fails, after one business day’s nofice, to
compiy with Paragraph 5 hereof, (v} an Act of Insolvency occurs with
respect to Seller or Buyer, (vi) any representation made by Seller or
Buyer shall have been incorrect or untrue in any material respect when
made or repeated or deemed to have been made or repeated, or (vii)
Seller ar Buyer shall admit {o the other its inability to, or its intention not
to, perform any of its obligations hereunder (each an “Event of Default’):

a. The non-defaulting party may, at its option (which option shall be
deemed to have been exercised immediately upon the occurrence of an
Act of Insolvency), declare an Event of Default to have occurred
hereunder and, upon the exercise or deemed exercise of such option,
the Repurchase Date for each Transaction hereunder shall, if it has not
already occurred, be deemed immediately to occur (except that, in the
event that the Purchase Date for any Transaction has not yet occurred as
of the date of such exercise or deemed exercise, such Transaction shall
be deemed immediately cancefed). The non-defaulting party shall
{except upon the occurrence of an Act of Insclvency) give notice to the
defaulting party of the exercise of such option as promplly as praciicable.

b. In all Transactions in which the defaulting party is acting as Seller, if
the non-defaulting party exercises or is deemed to have exercised the
option referred to in subparagraph (a) of this Paragraph, (i) the defaulting
party’s obfigations in such Transactions to repurchase all Purchased
Securifies, at the Repurchase Price therefor on the Repurchase Date
determined in accordance with subparagraph (a} of this Paragraph, shafl
thereupon become immediately due and payable, (i) all Income paid
after such exercise or deemed exercise shall be retained by the non-
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defaulting party and applied to the aggregate unpaid Repurchase Prices
and any other amounts owing by the defaulting party hereunder, and (i)
the defaulting party shail immediately deliver to the non-defaulling party
any Purchased Securities subject to such Transacttons then in the
defaulting party’s possession or control.

¢. I afl Transactions in which the defaulting party is acting as Buyer,
upon fender by the non-defaulting party of payment of the aggregate
Repurchase Prices for all such Transactions, all right, fitle and interest in
and entilfement to all Purchased Securities subject to such Transactions
shall be deemed transferred to the non-defaulfing party, and the
defaulting party shall deliver all such Purchased Securities to the non-
defaulting party.

d. If the non-defaulting party exercises or is deemed to have exercised
the option referred to in subparagraph (a) of this Paragraph, the
non-defaulting party, without prior notice to the defaulfing party, may: ()
as {o Transactions in which the defaulting party is acling as Seller,

(A) immediately sell, in a recognized market (or otherwise in a
commercially reasonable manner) at such price or prices as the non-
defaulting party may reasonably deem satisfactory, any or all Purchased
Securities subject to such Transactions and apply the proceeds thereof
to the aggregate unpaid Repurchase Prices and any other amounis
owing by the defaulting party hereunder or (B) in its sole discretion elect,
in lieu of selling all or a portion of such Purchased Securiiies, o give the
defauiting party credit for such Purchased Securities in an amount equal
to the price therefor on such date, obtained from a generally recognized
source or the most recent closing bid quotation from such a source,
against the aggregate unpaid Repurchase Prices and any other amounts
owing by the defaulting party hereunder; and (ji) as to Transactions in
which the defaulting party is acting as Buyer, (A} immediately purchase,
in a recognized market (or otherwise in a commercially reasonable
manner) at such price or prices as lhe non-defaulting party may
reasonably deem satisfactory, securities (“Replacement Securities”) of
the same class and amount as any Purchased Securities that are not
delivered by the defaulting party to the non-defaulting party as required
hereunder or (B} In its sole discretion elect, in lieu of purchasing
Replacement Securities, to be deemed to have purchased Replacement
Securities at the price therefor on such date, obtained from a generally
recognized source or the most recent closing offer quotation from such a
source. The parties acknowledge and agree that (1) the Securities
subject to any Transaction hereunder are instruments traded ina
recognized market, {2) in the absence of a generally recognized source
for prices or bid or offer quotations for any Security, the non-defaulting
party may establish the source therefor in its sole discretion and (3) all
prices; bids and offers shall be determined together with accrued Income
(except to the extent contrary to market practice with respect to the
relevant Securities). .

e. As to Transactions in which the defaulting party is acting as Buyer, the
defaulting party shatl be liable to the non-defaulting pariy for any excess
of the price paid (or deemed paid) by the non-defauiting party for
Replacement Securities over the Repurchase Price for the Purchased
Securities replaced thereby and for any amounts payable by the
defaulting party under Paragraph 5 hereof or otherwise hereunder.

f. For purposes of this Paragraph 11, the Repurchase Price for each
Transaction hereunder in respect of which the defaulting party is acting
as Buyer shall not increase above the amount of such Repurchase Price

- for such Transaction determined as of the date of the exercise or
deemed exercise by the non-defaulting party of the option referred to in
subparagraph (a) of this Paragraph.

g. The defaulting party shall be liable to the non-defaulting parly for

{i) the amount of all reasonable legal or other expenses incurred by the
non-defaulting party in connection with or as a result of an Event of
Default, (i) damages in an amount equal to the cost (including all fees,
expenses and comimissions) of entering into replacement transactions
and entering into or terminating hedge fransactions in connection with or
as a result of an Event of Befault, and (jif) any other loss, damage, cost
or expense directly arising or resulting from the occurrence of an Event
of Default in respect of a2 Transaction.

h. To the extent permitted by applicable law, the defaulting party shall be
liable to the non-defaulting party for inlerest on any amounts owing by

the defaulting party hereunder, from the date the defaulting party
becomes fiable for such amounts hereunder until such amounts are

(i) paid in full by the defaulting party or (ii) satisfied in full by the exercise
of the non-defaulting party’s rights hereunder. Interest on any sum
payable by the defaulting party to the non-defaulting party under this
Paragraph 11(h) shall be at a raie equal to the greater of the Pricing Rate
for the relevant Transaction or the Prime Rate.

i. The non-defauiting party shall have, in addition to its rights hereunder,
any rights otherwise avaitable to it under any other agreement or
applicable law.

12. Single Agreement

Buyer and Seller acknowledge that, and have entered hereinto and will
enter inta each Transaction hereunder in consideration of and in reliance
upon the fact thal, all Transactions hereunder constitute a single
business and contractual relationship and have been made in
consideration of each other. Accordingly, each of Buyer and Seller
agrees (i) to perform all of its obligations in respect of each Transaction
hereunder, and that a default in the performance of any such obligations
shali constitute a default by it in respect of all Transactions hereunder, (i)
that each of them shall be entitfed to set off claims and apply property
held by them in respect of any Transaction against obligations owing fo
them in respect of any other Transactions hereunder and (fii} that
payments, deliveries and other transfers made by either of them in
respect of any Transaction shall be deemed to have been made in
consideration of payments, deliveries and other transfers in respect of
any other Transactions hereunder, and the obligations to make any such
payments, deliveries and other transfers may be applied against each
other and netted.

13. Notices and Other Communications

Any and all notices, statements, demands or other communications
hereunder may be given by a party to the other by mail, facsimile,
tetegraph, messenger or otherwise to the address specified by Bank, or
so sent to such party at any other place specified in a notice of change of
address hereafier received by the other. All notices, demands and
requests hereunder may be made orally, to be confirmed promptly in
writing, or by olher communication as specified in the preceding
sentence.

14, Entire Agreement; Severability

This MRA shall supersede any existing agreements between the parties
containing general terms and conditions for repurchase fransactions.
Each provision and agreement herein shall be treated as separate and
independent from any other provision or agreement herein and shall be
enforceable noiwithstanding the unenforceability of any such other
provision or agreement.

15. Nonassignability; Termination

a. The rights and obligations of the parties under this MRA and under
any Transaction shall not be assigned by either party without the prior
written consent of the other party, and any such assignment without the
prier written consent of the other party shall be null and void. Subject to
the foregoing, this MRA and any Transactions shall be binding upon and
shall inure o the benefit of the parties and their respective successors
and assigns. This MRA may be terminated by either party upon giving
written notice to the other, except that this MRA shall, notwithstanding
such notice, remain applicable to any Transactions then outstanding.

b. Subparagraph (a) of this Paragraph 15 shall not preciude a party from
assigning, charging or otherwise dealing with all or any part of its interest
in any sum payable to it under Paragraph 11 hereof.

16. Governing Law
This MRA shall be governed by the laws of the State of New York without
giving effect to the conflict of law principles thereof.

17. No Waivers, Etc.

No express or implied waiver of any Event of Default by either party shall
constitute a waiver of any other Event of Default and no exercise of any
remedy hereunder by any party shall constitute a waiver of its right to
exercise any other remedy hereunder. No modification or waiver of any

Page 35 (Rev 6/09)




Treasury Management Services — Terms and Conditions

U.S. Bank

provision of this MRA and no consent by any party io a depariure
herefrom shall be effective unless and until such shall be in writing and
duly executed by both of the parties hereto. Without limitation on any of
the foregoing, the failure to give a notice pursuant to Paragraph 4(a) or
4(b} hereof will not constitute a waiver of any right to do so at a later
date.

18. Use of Employee Plan Assets

a. If assets of an employee benefit plan subject o any provision of the
Employee Retirement income Security Act of 1974 ("ERISA") are
intended to be used by either party hereto (the "Plan Party”) in a
Transaction, the Plan Party shall so notify the other party prior to the
Transaction. The Plan Party shall represent in writing to the other party
that the Transaction dees not constitute a prohibited transaction under
ERISA or is otherwise exempt therefrom, and the other party may
proceed in reliance thereon but shall not be required so to proceed.

b. Subject to the last sentence of subparagraph (a) of this Paragraph,
any such Transaction shall proceed only if Seller fumishes or has
furnished to Buyer its most recent available audited statement of its
financial condition and ifs most recent subsequent unaudited statement
of its financial condition.

¢. By entering into a Transaction pursuant to this Paragraph, Seller shall
be deemed (i) to represent to Buyer that since the date of Seller’s latest
such financial statements, there has been no material adverse change in
Seller’s financial condition which Seller has not disclosed to Buyer, and
(i) {0 agree to provide Buyer with future audited and unaudited
statements of its financial condition as they are issued, solong asitis a
Seller in any outstanding Transaction involving a Plan Party.

19. Intent

a. The parties recognize that each Transacfion is a “repurchase
agreement” as that term is defined in Section 101 of Title 11 of the
United States Code, as amended (except insofar as the type of
Securities subject to such Transaction or the term of such Transaction
would render such definition inapplicable), and a “securities contract” as
that term is defined in Seclion 741 of Title 11 of the United States Code,
as amended (except insofar as the type of assets subject 1o such
Transaction would render such definition inapplicable).

b. It is understocd that either party’s right to liquidate Securities delivered
ta it in connection with Transactions hereunder or to exercise any other
remedies pursuant to Paragraph 11 hereof is a contractual right to
liquidate such Transaction as described in Sections 555 and 559 of Title
11 of the United States Code, as amended.

¢. The parties agree and acknowledge that if a party hereto is an “insured
depository instilution,” as such term is defined in the Federal Deposit
Insurance Act, as amended (“FDIA™, then each Transaction hereunder is
a “qualified financial coniract,” as that term is defined in FDIA and any
rules, orders or policy statements thereunder (except insofar as the type
of assets subject to such. Transaction would render such definition
inapplicable).

d. It is understood that this MRA constitutes a “netling contract” as
defined in and subject to Title IV of the Federal Deposit Insurance
Corporation Improvement Act of 1991 ("FDICIA™) and each payment
entillement and payment obligation under any Transaction hereunder
shall constitute a “covered contractual payment entittement” or “covered
coniractual payment obligation”, respectively, as defined in and subject
{o FDICIA {except insofar as one or both of the parlies is not a "financial
institution” as that term is defined in FDICIA).

20. Disclosure Relating to Certain Federal Protections
The parties acknowledge that they have been advised that:

a. In the case of Transactions in which one of the parties is a broker or
dealer registered with the Securities and Exchange Commission (“SEC")
under Section 15 of the Securities Exchange Act of 1934 (1934 Act™},
the Securities Investor Protection Corporation has taken the position that
the provisions of the Securities Investor Protection Act of 1970 (“SIPA™)
do not protect the other party with respect to any Transaction hereunder,

b. In the case of Transactions in which one of the parties is a
government securities broker or a govemment securities dealer
registered with the SEC under Section 15C of the 1934 Act, SIPA will not
provide protection to the other party with respect to any Transaction
hereunder; and

c. In the case of Transactions in which one of the parties is a financial
institution, funds held by the financial institution purstant to a
Transaction hereunder are not a deposit and therefore are not insured by
the Federal Deposit Insurance Corporation or the National Credit Unicn
Share Insurance Fund, as applicable.
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STATE OF N EB RAS SERVICE CONTRACT AMENDMENT ﬂ%ﬁ?ﬁﬂg gegs 55%?}“‘ 1st Floor

PAGE ORDER DATE P.0. Box 94847 '
. Linectn, Nebraska §3503-4847
10F 2 : 05/11/09 Telephene: (402) 4712401
BUSINESS UNIT l BUYER Fax: {402} 471-2083
9000 MARY LANNING CONTRACT NUMBER
VENDOR NUMBER: - 552910 27775 O4
VENDOR ADDRESS:
U S BANK
MAIN OFFICE
233 8 13TH STREET
LINCOLN NE 68508-2017

THE CONTRACT PERIOD IS AUGUST 31, 2007 THROUGH AUGUST 30, 2012.

THES SERVICE CONTRACT HAS BEEN AMENDED PER THE FOLLOWING INFORMATION:

THiS CONTRACT IS NOT AN EXCLUSIVE CONTRACT TO FURNISH THE SERVICES SHOWN BELOW, AND DOES NOT PRECLUDE
THE PURCHASE OF SIMILAR SERVICES FROM OTHER SOURCES. . ’

THE STATE RESERVES THE RIGHT TO EXTEND THE PERIOD OF THIS CONTRACT BEYOND THE TERMINATION DATE WHEN
MUTUALLY AGREEABLE TO THE VENGOR/CONTRACTOR AND THE STATE OF NEBRASKA.

Criginal/Bid Doc_:ument 1686 21

Contract to supply and deliver ACH Origination Services and. Retufned Check Collection Services as per the
attached specifications for a period of five (5) years begianing August 31, 2007 through August 30, 2012.

The contract may be renewed for two (2} additicnal one (1) year-period as mutually agreed upon by both parties. The
State reserves the right to extend the priod of this contract Beyond the termination date when mutually agreeable

to the vendor and the State of Nebraska. T

The contract shail incorporate the following previously submittéd docurnents:
1. Contract Award; ’ ST

2. Any Coniract Amendments, in order of significance; |,
3. Any Request for Proposal Addena and/or Amendmert
4. The original RFP document;

5. The signed Request for Proposal forms; and
6. The Contracior's Proposal.

VENDOR CONTACT: Tim Schiegelmilch
PHONE: 402-434-1134
FAX: 402-434-111G

AMENDMENT ONE (1) - Agreenient with Wayne State Coliege, UNL, and Dapartment of Revenue. Added
lines 4 and 5. (05/11/0¢ jg) . IR S

inglude Questions and Answers;

2 ACH Orig & Bad Debt Collection 105868.9 % 1.0000 105,868.90
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tincoln, Nebraska 68508
OR 1

STTE OF NEBRASKA SERVICE CONTRACT AMENDMENT 301 Centonnial el Soutn st Foc

PAGE ' ORDER DATE EE— P.0. Bax 04847 ‘
Linaoin, Nebraska 68509-4847 !
20F 2 05/11/09 Telephene (402) 4712401 .
BUSINESS UNIT BUYER Fax; (402) 471-2089 :
9000 MARY LANNING CONTRACT NUMBER
VENDOR NUMBER: 552610 : 27775 Q4

“Unitof  Unit ‘Extended
Line Description Qty Measure Price Price
Child Support Payment Center
3 ACH Crig & Bad Debt Collection 141277.95 % 1.0000 144,277.85

Bept of Labor-Umemployment

4 Epay functionality 100000 $ 1.6000 100,000.00
UNL
5 Epay functionality 100000 3 1.0000 100,000.00

Wayne State Collage :
Total Order T 1,184,921.85

BUYER INITIALS




U.S. Bank Treasury Management Terms and Conditions Supplement
E-Payment Service Terms and Conditions
University of Nebraska — Lincoln Attachment

This doctiment serves as an attachment to the E-Payment Service Terms and Coriditions as
previously agreed to by Custornesr and U.S. Bank. Customer and University of Nabraska - Lincoln
{herein "Agency”) agree thdt this attachment is governed by the E-Payment Service Terms and
Condifions and the 1.8, Bank Treasury Management Services Agresment Terms and Conditions,

1. Agenzy
The Agency for this Attachment is the University of Nebraska — Lincoln {UNL}.

2. Purposse

- To provide E-check payment processing for the Office of the Bursar's customers when paying
thelr Centralized Student Account bill via UNL’s online payment process.

Reguirements

U.8. Bank wiil assist UNL with completing the questionnaires that will define the requirements for
the payment website. _ ,

. U.B. Bank will set up a test site based on the questionnaires completed by UNL and wiff provide
the test site to UNL for testing and review prior to going live, T

U.S. Bank will brand the website with a banner graphic provided by UNL along with naming
conventions provided by UNL in the questionnaire,

Once festing is complete and signed off on by UNL, U.S. Bank will move the test sife into 3
production environment to begin accepting payments. Since testing may take place after the site
is promoted info a production environment, both test and production environments should be
availabie simuitansously.

U.S. Bank will host the secure website where UNL payers will enter their banking information to
authorize one-time payments to UNL. .

U.8. Bank will process these payments according to industry and Federai protecol and
regulations with funding settiement to take place as breviously agreed to by U 8. Bank and the
Nebraska State Treasurer,

"U.8. Bank will provide a remittance/posting file each business morning {excluding federal
holidays) that will include &l fransaetions autharized to ssitle that day. The remittance fite is
available for dowrioad from the E-Payment administrative website or via file transmission through
U.S. Bank Data Distibution Services {DGs).

3. Agency License,

Bank shall have the right and license to use the Agency's name, frademarks, service mark,
copyrights and logos and other textual information in connection with the Customer Payment Site
solefy for the purposes contempiated herein. However, Bank may not use the seal of the State of
Nebraska in connection with the Customer Paymeant Site. .




4. Administrative Terminal

Cusfomer shall be solely regponsibie for setting up Authorized Users, access enfitiements and
internal controls within the Administrative Terminal.

5. Llinks

Agency agrees to be responsible for providing the agreed-upon data conceming Payerin a
manner further described in this section. Providing the data in this manner meets Bank's |
encryption or security methods during the exchange.

U.S. Bank can support ercryption for the data passed from UNL's website io E-Payment,
however we do not require it to be encrypted. if UNL slects to encrypt the data, it must be
according to the E-Payment specifications. If encrypted, U.S. Bank wil provide the propristary
algorithm and Instructions for encrypting the data.

6. Integrated Voice Response (IVR)

Agency Payers will not participate in payment through IVR.

7. Call Center

Agency Payers will not have access to make payments via the Bank cali center.

8. Recurring Payments.

Agency Payers will not be authorized to make establish recurring payments.

9._ Faes.

Agency égrees t0 pay fees for services described in the pricing detail attached to this doctment.

10. Convenience Fee

Neither the Agengy, Customer nar Bank shall be authorized to collact any convenience fes from
any Agency Payer. Collection of such fee shall violate this agreement, .

/z% %& — 1/Zs/6
US Banpk Date
&7 Highy

Nebfaska State Fraasurer Date
z‘\

W oska e LA




U.S. Bank E-Payment Service
Pro Forma Analysis

Total Monthly Fees

Customer Name: University of Nebraska-Lincoln
Daie: -~ 12/11/2008
Estimated’ Ext
Volume Price. . Prit;r—;
Setup Fes
Web Only $  800.00
Total One-Time Fees 5 -900.00
R RE .- Monthly Fees . -t 0T T he
Maintenance & Reporting -
Web Only $ 195.00 $ 19500
" fTrapsaction Fess
~ Orie-Time Payments (web or admin)!
1-1,000 items per mo - $ 059 $ -
1.001 10,000 iterns per mo ¥ 040 $ -
16,001 - 50,000 ems par mo % 035 $ 1,265.00
. 50,000+ items per mo $ o020 $ -
ACH Paymenis Co
ACH Return : $ 125 3 25.00
ACH Notification of Chang $ 125 3 - 12.50

_1 volume pricing is based on total State volt}me. which currently is greater than 10,000 par month.

$  1,527.50

- [Testsite
Setup Fes - Web Only
Monthly Maintenance Fee

0 &
&

$  600.00
$ . 4500

S B T




U.S. Bank E-Payment Service
Pro Forma Analysis
Customer Name:  ° University of Nebraska-Lincoln
Date: 178/2009
Estimated . Ext-
Volume Price Price
N S __OneTimeFees RN
-|Setup Fee i '
Web Only $ 900.00 $  900.00
Total One-Time Fees . 3 900.00
T T~ Monihly Fées AN
1Maintenanee & Reporting o
Web Only : $ 195.00 $ 19500
{Transaction Fees . . C '
One-Time Payments {(web or admin)’
1-1,00C items per mo $. 059 $ -
1,001 -10,000 items pey mo § 040 $ -
10,001 - 50,000 items per mo § 035 $ 1,205.00
50,000+ items per mo $§ 020 3 -
ACH Payments . ) )
ACH Refurn L R 125 $§ 2500
ACH Notification of Change T AD & 125 5 12.50
Total Monthly Fees _
1 volume pricing is based on total Stats volume, which currently Is greater than 10,000 per month.
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'U.S. Bank Treasury Management Terms and Conditions Supplement
' E-Payment Service Terms and Conditions
WAYNE STATE COLLEGE Attachment

This document serves as an attachment to the E-Payment Service Terms and Cenditions as
previously agreed to by Custorner and U.S. Bank. Customer and Nebraska State College System
Board of Truslees dba Wayne State Coliege (herein "Agency”™) agrea that this aftachment is
govemned by the E-Payment Service Terms and Conditicns and the U.S. Bank Treasury
Management Searvices Agreement Terms and Conditions. :

1. Agency

The Agency for this Attachment is the Nebraska Stafe College System Board of Trustees dba
Wayne Siate College. :

2. Purpose

Agency will use this account to process tultion, fee and other payments from students and/or
persons on behalf of students.

3. Requirements.

U.S. Bank will process transaction and provide accurate information to the Agency on & regular

basis as mutually agreed by hoth Bank and AGENCY. . .. .. i s

Agency will utilize s-check payment mechanisms.

Data coliected by U.S. Bank on Agency's behaif as a part of the payment process will include
student iD#, payment amount, name, address.

Payment amounts will settle to the Agency account within ong (1} business day of processing.

The data will be remitted to the agency via the E-Pay admin site in a .esv or .xmi file.

4, Agency License.

Bank shall have the right and license o use the Agency’s name, frademarks, service mark,
copyrights and logos and other textual information in connection with the Customer Payment Site
solely for the purposes contemplated herein. However, Bank may not use the seal of the State of

Nebraska in cennection with the Customer Payment Site.

5. Administrative Terminal

Customer shall be solely responsible for setting up Authorized Users, access entitlements and
internal conltrols within the Administrative Terminal.

6. Links

Agency agrees 1o be responsible for providing the agreed-upon data concerning Payer in a
manner further described in this section. Providing the data in this manner meets Bank’s
encryption or security methods during the exchange.

"U.S. Bank can support encrypiion for the data passed from Wayne State Coliege's website fo E-
Payment, however we do not require i to be encrypled. If Wayne State College elects 1o encrypt
the data, It must be according to the E-Payment specifications. [f encrypted, U.S. Bank will
provide the proprietary algorithm and Instructions for encrypting the data.”
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7. lntegrated Voice Response {IVR)

Agency Payers will not participate in payment through IVR.

8. cCall Center 7

Agency Payers will not have access to mzka ;iayments via the Bank céll center.
9. Recurring Payments. | o
Agency Payers will not be authorized to make establish recurring payments.

10. Fees.

Agency agrees fo pay fees as follows for services described in this attachment: in accordance
with current State of Nebraska contract, )

11. Convenience Fee

Neither the Agency, Customer nor Bank shall be autharized fo coliect any convenience fee from
any Agency Payer. Collection of such fee shall vielate this agreement.

= 4

Nebraska Stete Traasurer Date

"o aag A Slesid

Agency/Program E%Ec:tor Date




U.8. Bank E-Payment Service
Pro Forma Analysls’ -

Customer Name; Wayne State College
- Date: 3272009

" Estimated - ' Ext

Setup Fee

~ Web Only = $  900.00
. {Total One-Time Fees - 5 80000

Maintenance & Reporting
Web Only - $ 195.00 $ 195.00
Transaction Fees
One-Time Payments (web or admin)* _ '
1-1,900 items per mo $ 0359 $ -
1,001 -10,000 kems per mo $ 040 3 -
10,001 - 50,000 iterns per mo $ 036 1 350.00
. 80,000+ itemns per m $ 020 k4 -
ACH Payments = . - S _
ACHReturmn . - % 125 5 . 825
) ACH Nofification of Change . : st $ 125 $ 250
Total Monthly Fees ‘ - o )

*volume pricing s based on fota! State val ume, which currently Is greater than 10,000 per month. -

Test Site T '
Setup Fes - Web Only 600 $ 60000
45 $ 4500

Monthly Maintenance Fee




"~ E-Payment Service Terms and Conditions .
Department of Revenue Attachment

- U.8. Bank Treasury Managemerit Terms and-Conditions Supplement

- - This document serves as an.aﬁéchment to the E~Payment ServiceA Terms and Coﬁdiﬁdns as _
- previously agreed to'by Customer and 1.8, Bank. Custommer and Depariment of Revenue {herein”
‘Agency"y agree that this attachment is governed by the E-Payment Service Terms and” - :

Conditions and the U.S, Bank Treasury Management Services Agragment Terms and Condifigzné. ) o

1, 'Agenc_j( a ‘ | _
The Agér;cy‘; for this Attachm_en_t'is: the Nébrask'a Deﬁa@eﬁt of Re\}énue._
2. Pumose _ : | S _
| The purpose of fhis Atiaéhmént is fhe-'cgj;!eétic;n of Certaln tex receipts through Ilhe-:. useof

Automated Clearing House (ACH). Theré will be two methods of entering payment information. -
Theirst method is similar to an electronic chéck whare all financial information must be entéred”

for each transaction. In the second method, information will be stored on behalf of the taxpayer = ° .

*. and refridved based upon state 1D and 2 password. These two methods shall be-referencedas’ .
“electronic check method" and “fegistered methdd®, respectively. iniffally, a s will be provided fo
. Bank by Agency to'establish exisfing registerad users. T
- Texpayers using the’ repistered method will have additional payment functionality. Registered ‘
" method users will be aple. te add or.delete recurring payments for up tc one year in advance. =
" Registerad methad users will also be able to edlt theiruser profile, - = .- . .

' '3.___ Eéqﬁi_r{arﬁents. . ‘ N |
* Bank will provids Agency.fu nictionality for tfié Ciistomer Payment Site under this Aftachment as S

“a. The EFT datd collection system shall collect tax payment information through a Web based
. Sysiem with-24-Hour, 7 day a week access. [n-addition, the system will offer 24-hotr, toll-free - . - .
" telephorie call input, offering touch-tone access. The call scripts for such systems shall follow -+ -
sxisting scripts provided by Ageficy to Bank provided it is reasonably scceptabls to Bank. PR

. ‘b, The EFT data collection system shafl calléct, at.a minkmum, the date and tine the transaction -~
~ was cémpléted, the state assigned taxpayer identification numnber, the yp@ of tax being paid, the
amount of funiis to be transfarred, the date the funds are to be franisferred; and the perodfor: . - .
which the tax Is.being paid. - Separate scripts may be Usad for making payments, deleting - - .-
scheduled payments, and inquiring about outstanding paymhents, All thrée functions mitist be

available in both the Web and phons systems, -

6. The EFT daté'cpﬂe'ctfori system musthgbrovidé a confirmation numbsr fo users to doc'gmént-thé ‘

tax payment reporting. The confirmatin should be a minimurmof five digits and a maxin_mni of- -

- ‘eight dig its with the first digit being equal to the last digit of the calendar day. -

". " d, The registered method must provide password security for users. Password maimténance willk =~ -
- be dvailable through the Web and phone systems. - . - SR R ‘ .

- & The EFT data coliection system shall perform a set of minimurh, point-of-entry edits against thé: -
date prior to successful canclusion of a data-colisetion séssion, issuahce of the user's L
‘confirmation numbér, and Inclusion of the record in the requestsd dafly file. Thess edits include,

. but are not lnited tor: T
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U S. Bank Treasury Management Terms and Conditions Supplement
E-Payment Service Terms and Conditrons

- Customer may select the E—Payment service via Agenoy Attachment{s) that would allow its -
.- customers-{*Payers") to make convenient payments through the Internet, an Integrated Voice - -
- - Response (IVR) systern, or a 'live’ call center. Customer and Agency as defined in Agency . .
Attachment(s) agrees that this Service shall be governed by this Supplement and the U S- Benk :
‘Treesury Management Senﬂcee Agreement and Terms and Conditrons ' ,

1, lnternet

& Customer Payment Site, ”Customer Peyment Slte means the ?nteractlve Internet payrnent .
site hosted by Bank whers Payers may make payments to Customer-over the Internel. Bank will -
- configure, ;mpiement, host and support the Customner Payment Stte. )

b Soﬂware L:cense and Liability Dlsclarmer. Bank wrli prov:de all computer eoﬂware
* 'necessary o operate and $naintain the Customer Payrient Site. Custorner has no ‘rights of -
. ownership in g@ny sofiware prov!ded by or through Bank and shali not transfer, copy, alter, modify, ~ -
- reverse engineer, reproduce or convey in any mariner, in whole or in part any such software. .-

_Gustomer shall refurn all software and any user manuals associated with any software upon -

- request. BANK PROVIDES THIS SERVICE ON AN "AS IS” AND "AS AVAILABLE® BASIS AND -
MAKES NO REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY INCLUDING WITHOUT LIMITATION, ALL WARRANTIES OF - g .
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPQSE. -~

¢. Customer License. Bank shal[ on!y have such nght and ficense to uzse Agency name, ]ogos
and the like 23 s0. extended in the "Agericy L[cense |n the Agency Attachment(s) .

d. Admrmstrative Terminal "Admrmetranve Terminal” | means the interactive Internet site hosted .
" by.Bank where Customér may access reporfs, inifiate payments on behalf of Payers, orinitiste .~ -
. refunds. Bank will configure, implernent, host and suppart the Administrative Téminal.- Any
- . Agercy r%ponsmﬁlty related to the Admlmstretrve Terminal is defned on the Agenr:.y )
‘Atiechment(s} . . - ‘ s o

-8, Links. As deﬁned in the Agency Attachment(e} Agency shall provzde and maintain one or..
- rore secure finks-on its website to the Customer Payment Site and shall be responsible for - ¥
. ensuring that the ink to the Customer. Payment Site takes Payer fo the appropriate area wrthrn i
. thé Custorner Payment Site. Enecryption and. secunty methcds:shall be as agreed o in the. )
- - . Agency Attachment(s), Customer and Bank agree fo use industry-standard security procedures "
-, . and technélogy to ensure’the security of the Customefs webs:te and ihe Customer Payment Srte
- andto prevent data theft or unauthonzed access _ T

f. Payer Au!hentrcatzon. Dependang on the appilcabfe payment processmg channei Gustomer
shall ba reaponsible for.verifying the identity of each Payer prior to the time Payeris linkeq tothe
Customer Payment Site. Customer agrees that Payers shall nét be granted access to the

- Gustomer Payment Site link untll Customer has verified the identity of each Payer using a
commercially reasonablé fraud detection system. For every Payer that accesses the Customer
Payment System Bank may rely on Customer to have oompleted such venﬁcatlon '

S 2 Compl:ance with Laws am:l Regu!atrons

. . - Gustomeragrees to compiy with aii applicable Iaws rules and regulataons as rdentaﬁed in the U S. '
" . -Bank Tréasury Management Services Agreement, including without imitation, the Payment

Neiwork Regulations (the rules and regulations of any credit card assoclation, including Visa and -

: MasterCard) EFT networks (mcludmg but not Ilrnlted to Interlinic or Maestm) the Nat{onai :




- Automated Clearing House Assgciaticr_r; govemmehta!’agency ar authority, or any other entityor ‘
assccialion that issues or sponsors a payment device), including but not linited to, the- ) C

requirements of the Payment Card: Industry (PCI) Data Security Standard, the Electronic Fund
Transfer Act, Regulation E,and the Electronic Sighatures in Global and National Commeree Act.
3. Integrated Voice Response (IVR) ' P

. Agreement regarding VR obligations shall be dogumented in the Agency Attachiment(s).

- 4. call Center A - -

" Agresment re'g‘ardihg— Call-Center obiigaﬁeﬁs shall be documented in the Agency Attachmant(s).

5, Payer Authorization

If payment is made via the Internet, Payer will be promptad to-authorize the payrn_e'nt and printa. -

confirmation once Payer hag reviewed the payment data and input the information necessary to
- complete the payment. If payment is made via the IVR or call center, the confirmation number )
~ will ba read to Payer. Rank.is not responsible for the detection of errors made by Payeror -
_'Customer and may rely on the information submitted or communicated by Payer or Customet, -

" 6. Payment Progessing -

" Payments shall be pracessed in the manner mutually agresd to between Bank and Customer,
‘Such processing may include ACH debit entries, debit cards, credit cards.or other payment
procgssing methads. Customer shall at all times be considered the originator of Payer's
payment. Customer shall designate in writing to Bank the bank actotint to be utilized for such

o payments. Payments may be initiated through'the Customer Payment Sits; IVR system dr -

- Administrative Termina) as further defined and specified in the Agency Attachmenti(s). . -

~ payments through Administragive Terminal are authorized in‘the Agency Attachment(s), Bank wilk -~ -

- . notify Customer of stich payments that were initiated thfough the Administrative Terminal by.
. delivering a file as sel forth- in the Implemientation Memo. -Adjustment, refirn, reveisal, and/or
~ chargeback of payments shall be as agreed urpon in the U.S. Bank Traastry Management :
Services Agreemerit. o o : s
' 7. Recurring Pa-ymenis

' The E-Payment Service provides Gustomer with the ability to offer Payers the opticn of making.

* . fixed or variable recurring payments. If parmitted by applicable regulations and autherized in the .

-+ Agency Attachment(s), Payers have the ability to initiate a payment thaf recurs sami-weskly,
weakly, semi-monthly, monthly or quarterly. Payers must be pre-registsred in order fo inillate
. variable recurting payments;” - . e T o R

8. Fees -

In addition to Bank's standard fees, Customer agrees to pay additional fees and expenses for .
implementation of the E-Payment Service or other additional services, if any, as defined in the
Agency Atfachmenk{s). The fess defined In the Agency Attachment(s) shail be fixed from the
effeciive date of the Agency Attachment(s) through the term of the Agreement between Bank and
Customer. Customer also agrées to pay the applicable fees and expenses charged by the.
payment transaction protessor supported hy Bank, as sst forth in Lustomier's agreement with

. such processor. . L PR S
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9, Ccmvenience Fee

The E-Payment Service offers a flexible convenience fee option that aliows Customer to define
~ and collect a convenience fee to be charged fo Payers in connection with the payment
. fransaction. Payers are pravided with the opportumty o stop the payment process if thay do not
wish {o pay the convenience fee

- If permitted by appiicable- reguiatlons and authorized in the Agency Aﬁachment(s) a convenience
fee may be collected. "Any such collection by Bank or Customer shall be unauthonzed except as

otherwise defined in the Agency Aftachment(s).
- 40. Transaction Gontrols '

. Customer agrees to notify Bank of any matarial change or anticipated material change in da;ly
dolfar act;wty or type of transact:on pmcessing

1J.S. Bank, N.A..

".";-:.Slgned WAM o " b 007 |
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State Purchasing Bureau

STATE OF N EBRASKA SERVICE CONTRACT AWARD S ceemilit S, Floor
: ) Lincoln, Nebraska 68208

_ _ _ OR
PAGE ORDER DATE P.O. Box 04847
Lincoln, Nebraska 685094847
10F3 08/31/07 ' Tg!g;!i?cr?: (ﬁz} 471-2401
BUSINESS UNIT BUYER Fax: (402} 471-2089
9000 MARY LANNING ' CONTRACT NUMBER
VENDOR NUMBER: 552910 27775 O4
VENDOR ADDRESS:
U} 3 BANK

MAIN OFFICE
233 8 13TH STREET
LINCOLN NE 88508-2017

AN AWARD HAS BEEN MADE TO THE VENDOR/CONTRACTOR NAMED ABOVE FOR THE SERVICES AS LISTED BELOW FORTHE

PERIOD:
AUGUST 31, 2007 THROUGH AUGUST 30, 2012

THIS CONTRAGT 1S NOT AN EXCLUSIVE CONTRACT TO FURNISH THE SERVICES SHOWN BELOW, AND DOES NOT PRECLUDE
THE PURCHASE OF SiMILAR SERVICES FROM QTHER SOURCES,

THE STATE RESERVES THE RIGHT TO EXTEND THE PERIOD QF THIS CONTRACT BEYOND THE TERMINATION DATE WHEN
MUTUALLY AGREEABLE TO THE VENDOR/CONTRACTOR AND THE STATE OF NEBRASKA.

Original/Bid Document 1686 Z1

ad Check Collecltion Setvices as per the

st 31, 2007 through August 30, 2012,

od as mutually agreed upon by both parties. The
nd'the termination date when mutually agresable

Contract to supply and deliver ACH Origination Services g
attached specifications for a period of five (5) years begian
The contract may be renswed for two (2) additional one (¥
State reserves the right to extend the priod of this contra
to the vendor and the State of Nebraska.

The contract shall incorporate the following prewously submitted d cuments
1. Contract Award;

. 2. Any Contract Amendments in order of significance
- 3. Any Request for Proposal Addena andfor Amendmen
4. The original RFP document; .

5. The signed Reguest for Proposal forms; and
8. The Contractor's Proposal.

ihclude Questions and Answers;

VENDOR CONTACT: Tim Schiegelmilch
PHONE: 402-434-1134
FAX: 402-434-1110

Extended
" Price

Line
737,775.00

105,8668.90

Child Support Payment Center




STATE OF NEBRASKA scrvice CONTRACT AWARD 301 Gertamaal ot S, 1ot For

Linceln, Nebraska 68508
L : . OR
PAGE ORDER DATE : P.C. Box 94847
Lincoln, Nebraska 68508-4847
20F3 - 08/31/07 Teiepi?orse: {402) 471-2401
BUSINESS UNIT BUYER Fax (402) 471-2089
9000 MARY LANNING CONTRACT NUMBER
VENDOR NUMBER: 552910 27775 04

Unit of ' nit Extended

Line Description Qty Measure Price - Price . ;
3 ACH Orig & Bad Debt Collsction 141277.95 $ 1.0000 141,277.95 fod
Dept of Labof-Umem ployment '
Total Order : £84,691.85

BUYER INITIALS

T S SO
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STATE OF NEBRASKA
Lincoln, Nebraska

STANDARD CONDITIONS AND TERMS OF CONTRACTUAL SERVICES AND LEASING SOLICITATION AND OFFER

" It is the responsibility of the bidder te check the website for all information relevant to this solicitation to include
. addenda andfor amendments issued prior to the opening date, Website address:

hﬁg:!lwww.das.state.ne.uslmaterieiigurchasinglgurchasing.h;m

SCOPE: These standard conditions and terme of Request for Proposal for Contractual Services and acceplance apply in Iiks
farce to this inquiry and fo any subsequent contract resulting therefrom.

EXECUTION: Proposals must be signed In ink by the bidder on the State of Nabraska's Request for Proposal for Confractual
Services form. All proposals must be typewritten or in ink and include the signed State of Nebraska's Request for Proposal
for Contraciual Services form. Erasures and alterations must be initialed by the contractor in ink. No telephone, facsimile er
. voice proposals will be accepted. Failure fo comply with these provisicns may result in the rejection of the propesal.

PAYMENT: Payment will be made by the respﬁnsnble agency in conjunction with the Stats of Nebraska Prompt Paymant Act
{Neb. Rev. Stat, §81-2401 through 81-2408). The State may request that payment be made electronically instead of by
State warrant.

COLLUSIVE BIDDING: The bidder’s signature on the State of Nebraska's Request for Proposal for Contractual Services )
form is a guarantes that the prices quoted have been arrived-at without collusion with other eligible bidders and without effort
.o preciude ihe Stafe of Nebraska from obtaining the lowest passible competitive price.

EPECIFICATIONS: B]dders must submit a proposal In accordance with the Terms and Condztrons of the Request for
Proposal.

: ALTERNATE TERMS AND CONDITIONS: The State, at its sale discreiion, may entertain altemative ferms and conditions
_ which deviate from the Request for Proposal requirements. Alternative terms and conditions may be considered if overait

confract performance would be Improved but not compromised, and if they are In the best inferest of the State of Nebraska. i
Alternative terms and conditfons must be submitted with the proposal and must be dlearly identified and detailed in such a : N
way that allows such deviations ‘o be fully evaluated. Alkernative terms and conditions are discou raged and unless explicitty - ;
accepled by the State are deemad o be refected.

" PROPOSAL OPENING: Openings shall ba public on the date and ime specified in the Request tor Propesal, Itis the
bidder’s responsibility to assure the proposal is delivered no later than ihe designated date, fime and place of the proposal
opening. Telephone and/or fax propesals ane not acesptable. A proposal may not be aifered after opening of the proposals.

LATE PROPOSALS: Proposals received after the time and date of the proposal epening will be considerad late proposais
Late proposals will be refumet to the bidder unopened. The State is not résponsible for proposals that ars late cr lost due to
mail service inadequacies, traffic or other similar reasons.

RECYCLING: Preference wil be given 1o items which are manufactured or produced from recycled material or which can be
readiy reused or recycled after thelr normal use as per state staiute {Neb. Rev. Siat. §81-15, 159).

AWARD: All purchases, leases, or contracts which ars bassd on competifive proposals will be awarded according to the
provisions in the Requsst for Proposal. The State reserves the right to reject any or all proposals, whally or in part, or fo
award to muitiple bidders in whols or in part. The Siaie reserves the right o waive any deviations or arrors that are not
- material, do not invafidate the legitimacy of the propusal, and do not improve the bidder's comipetitive position. All awards
will be made in a manner deemed in the best interest of the State.

PERFORMANCE AND DEFAULT: The State reserves the right to require a performance bond from the successful
coniractor, as prowded by law, without expense to the State. Otherwise, in cass of default of the contracter, the State may
contract the service from other sourees and hold the contractor résponsible for any excess cost occasioned thereby.

NONDISCRIMINATION: The Nebraska Fair Employment Practice Act prohibils contractors of the State of Nebraska, and =
their subconfractors, from discriminating against any employee or applicant for employment, with respect to hirs, tenure,
terms, conditions or privileges of employment because of race, color, religion, sex, disabiiity, or national origin {(Neb. Rev.

Stat. §348-1101 to 48-1125). The contracter guarantees cempliance with the Nebraska Fair Employment Practice Act, and :
breach of this provision shall be regarded as & material breach of contract. The contractor shall insert a similar provision In )
all subcontracts for services to be covered by any coniract resulting from this Request for Proposal. :

DRUG POLICY: Contractor certifies that it maintains a drug free work place environment to ensure worker safety and .
-workplace lntegr:ty Contractor agrees to provide a copy of its drug free workplace poilcy at any time upon reguest by the ;
Siate. . ’ i

GR!EVAMCE AND PROTEST: Grievance and protest procedure is available by contacting the buyer. Any Frotests must be :
filed by a vendor within ten (10) calendar days afler the intent te award decision is posted to the internet. :

Revised: 08/2004 .
30F3




RESOLUTION 2010-97

WHEREAS, the City of Grand Idand needsto become compliant with the  Payment Card
Industry Data Security Standards’ (PCl DSS) requirement before June 1, 2010; and

WHEREAS, the City of Grand Idand wantsto implement on-line E- Payment servicesfor
customers to pay hills on-line through credit/debit cards and e-checks; and

WHEREAS, the additiona E-Payment monthly service costs will be gpproximeately
$620.15 per month depending on monthly volume and how many departments becomeinvolved with or
line payment sarvices, and

WHEREAS, the City of Grand Idand will charge customersa$2.00 per credit/debit card
user fee to process one time ont-line or onetime call in payments, and

WHEREAS, the US Bank Treasury Management Service Agreement has been reviewed
and approved by the City Attorney’s office;

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COUNCIL OF
THE CITY OF GRAND ISLAND, NEBRASKA, USBank Treasury Management Service Agreement
between the City and US Bank is hereby approved.

BE IT FURTHER RESOLVED, that the mayor is hereby authorized and directed to
execute such agreements on behdf of the City Of Grand Idand.

Adopted by the City Council of the City of Grand Idand, Nebraska, April 13, 2010.

Margaret Hornady, Mayor

Attest:

RaNae Edwards, City Clerk

Approved as to Form &
April 8, 2010 o City Attorney
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