COOPERATIVE PURCHASING AGREEMENT FOR BANKING SERVICES
BETWEEN the City of Chandler, AZ
AND JPMORGAN CHASE BANK, N.A.

THIS COOPERATIVE PURCHASING AGREEMENT FOR BANKING SERVICES
(this “Agreement™) is entered into as of , 202 (the “Effective Date”), between
the City of Chandler, AZ (“Customer”), and JPMorgan Chase Bank, N.A, (“Contractor”).

Recitals

A. After a competitive procurement process, City of Mesa, Arizona (“Mesa”) and
Contractor entered into that certain City of Mesa Agreement Pursuant to Solicitation dated as of
December 9, 2019 (together with all incorporated documents and exhibits and as amended from time to
time putsuant to its terms, the “Mesa Confract”) under which Contractor agreed to perform cettain
banking services (the “Services”) for Mesa, as further described in the Mesa Contract. A copy of the
Mesa Contract is attached herefo as Exhibit D,

B. The Mesa Contract may be extended for use by other municipalities, school districts and
government agencies in the State of Arizona with which Mesa has inftergovernmental agreements or io
other governmental entities that participate in the Strategic Alliance for Volume Expenditures
cooperative, with the approval of Contractor on a case by case basis, which approval will be based on
criteria determined by Contractor in its sole discretion and subject to pricing and other adjustments in
terms and conditions as may be agreed to between Contractor and such other entity and set forth in a
written agreement between them.

C. Customer either participates in the Strategic Alliance for Volume Expenditures
cooperative or has entered into an intergovernmental agreement with Mesa and has determined that its
usage of the Mesa Contract is in accordance with the Customer’s statutes, codes, ordinances, charter
andfor procurement tules and regulations. Customer has requested that Contractor provide certain
services to Customer under the terms of the Mesa Contract and Confractor is willing to do so, subject to
the terms and conditions of this Agreement,

Agreement

Customer and Contractor therefore agree as follows:

1. Scope of Work. The services to be provided by Contractor to Customer under this Agreement are
the services listed on Exhibit A-1 Pricing Schedule attached to this Apresment (“Included
Services”). Contractor shall commence or implement the Included Services by a date to be
mutually agreed upon following full execution of this Agreement, To the extent Customer
tequests and Contractor agrees to add any functionality, feature or service that is not listed on
Exhibit A~1 Pricing Schedule, the implementation of such functionality, feature or service may
be subject to additional terms and fees to be mutually agreed upon at the time of Customer’s
request,
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Exceptions and Modifications to Mesa Contract. The following provisions of the Mesa
Contract are hereby modified for purposes of their incorporation within this Agreement or
excluded from this Agreement, as provided below and as elsewhere provided in this Agreement:

A. Prices and Earnings Credit Rate. Contractor will perform the Included Services for
Customer at the respective rates specified in the pricing schedule attached as Exhibit A-1
Pricing Schedule to this Agreement, which supersedes all pricing and service fees set {orth
in the Mesa Contract. The earnings credit rate applicable to Customer’s eligible balances shall
be as set forth in Exhibit B - Earnings Credit Rate, which supersedes any earnings credit
rate set forth in the Mesa Contract. In addition to the compensation described above,
Customer shall pay and be liable to Contractor for all costs and expenses (including, without
limitation, fees, fines, taxes, interest and penalties) related to: (1) Contractor’s acceptance or
execution of any request, instruction or direction from Customer; (2) any credit extended to
Customer in connection with the Included Services; or (3) Customer’s breach or failure to
comply with this Agreement, the Included Service Terms or any laws, statutes, codes, rules,
regulations or policies applicable to any transaction that Customer requests, instructs or
directs Contractor to process or execute (including, without limitation, clearing house rules,
funds transfer rules, Federal Reserve Operating Circulars, and the Uniform Commercial Code
as in effect from time to time in the State of Arizona).

B. Payment Method. Unless Customer selects another payment method acceptable to
Contractor, Customer authorizes Contractor to: (1) apply Customer’s earnings credit
allowance against the fees and other compensation amounts reflected in the account analysis
staternent made available to Customer for each monthly billing period and (2) automatically
debit from Customer’s accounts on the fifteenth (15th) calendar day of each month (or the
next banking day if the fifteenth (15th) calendar day falls on a weekend or a bank holiday)
any fees and other compensation amounts that remain unpaid after Contractor applies the
garnings credits allowance for such billing period.

C. Term of the Agreement. This Agreement shall commence as of the Effective Date and shall
expire the date that the Mesa Contract expires or terminates. The current term of the Mesa
Contract ends on December 31, 2024. On the mutual written agreement of Mesa and
Contractor, the current term of the Mesa Contract may be renewed up to a maximum of three
(3) years after the end of such term. By executing a written amendment to this Agreement,
Customer and Contractor may agree to extend the term of this Agreement for a corresponding
timeframe with the renewal of the Mesa Contract, subject to mutually agreeable adjustments
to the pricing and terms of this Agreement.

D. Other Exclusions. Any references or provisions in the Mesa Contract (including, but not
limited to, the solicitation for banking services and Contractor’s response) with respect to the
following matters are excluded from this Agreement: incentives, credits, extensions of credit,
any obligation of the Bank to pay for substitute services and local laws, statutes, ordinances,
rules and regulations specific to Mesa.
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Terms and Conditions applicable to Included Services. The account and service ferms
attached to the Mesa Contract are superseded and replaced by the account terms, service terms
and other documents that Contractor requires for the administration, implementation or operation
of the Included Services (together with any addenda, schedules, supplements, and other
attachments, the “Included Service Terms”), including, without limitation, those attached as
Exhibit ¢ — Tncluded Service Terms to this Agrecment. Subject to the provisions of this
Agreement and any subsequent amendments hersto, the terms and conditions that apply to the
Included Services shall be those contained within the Mesa Contract. All references to the rights
and obligations of Mesa in the Mesa Contract shall be deemed to refer to the rights and
obligations of Customer with respect to Contractor’s performance of the Included Services for
Customer. Unless otherwise defined in this Agreement, capitalized terms used in this Agreement
shall have the same meanings as set forth in the Mesa Contract,

Order of Precedence. This Agreement is comprised of the documents listed below and, in the
event of any conflict or inconsistency among the documents, the order of precedence shall be as

follows;

A, The terms of the body of this Agreement,

B. The exhibits attached to this Agreement;

C. Except for terms, provisions and documents that are excluded, superseded or replaced as
provided herein, the documents listed in Section 4 titled “Document Order of Precedence” of
the Mesa Contract, subject to the order of precedence set forth in the Mesa Contract.

Amendments to Mesa Contract. If the Mesa Contract is amended pursuant to its ferims,
Confractor may, if it is agtecable to providing such amended terms to Customer, notify Customer
of such amendment and, if Customer agrees to such amended terms, this Agreement shall be
amended accordingly by a written document executed by Customer and Contractor.

Compliance with Competitive Procurement Requirements. Customer represents and wartants
that it has determined, based upon its own review of applicable statutes, codes, ordinances,
charter and/or procurement rules and regulations, that it has the asthority to procure services
under the Mesa Contract and enter into this Agreement without initiation of its own competitive
procurement process.

Notices. All notices given pursuant to the terms of this Agreement shall be in writing and
addressed to the relevant patty at its address listed below.

Entire Agreement, This signed document and all exhibits attached hereto, as well as the Mesa
Contract, except as provided in this Agreement, comprise the entire agreement between Customer
and Contractor with respect to the subject matter hereof. Any prior oral or written agreements
between the parties with respect to the subject matter hereof are merged info and superseded by
this Agreement. |
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Acoepted and agreed to as of the Effective Date.

CITY OF CHANDLER Addvress for Notices:
Procutemnent Division

By: 175 S. Arizona Avenue, 3™ Floor
Chandler, AZ 85225

Name: Atin: Procurement Officer

Title: Mayor

APPROVED AS TO FORM:

By:

City Attorney \Mb
ATTEST:
By:
City Clerk

JPMORGAN CHASE BANK, N.A. Address for Notices:
201 N Central Ave, 21*' Fl

By: Dan A WMW Mail Code: AZ1-1178
Phoenix, AZ, 85004-8001

Name:__[Dan K. Warren Attn: Dan Warren or Gov’t Industry Manager

Title: Authorized Individual

List of Exhibits [fo be attached]:

Exhibit A-1 —Pricing Schedule

Hxhibit A-2 — Pricing Compatison (cuttent contract vs new contract)
Exhibit B - Barnings Credit Rate

Exhibit C — Included Service Terms

Exhibit D - City of Mesa Agreement Pursuant to Solicitation dated as of December 9, 2019
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Pro Forma Analysis
Apdl 2024

Guslomar; CITY OF CHANDLERMAIL 8TOP 702

JEMorgan

ECR Rater  0.1800%

Service Analysis®

Unit Est, Monthly
Service Descriplion Estimaled* Volumes Prica Seyvice Charge
AGCQUNT SERVICES
ACCOUNT MAINTENANCE B $6.0000 $30.00
STATEMENT CYCLES 1 $0,0000 $0.00
ARP PAID ITEM RETURN CREDIT 3 $0.0000 $0.00
FOST NO CHECKS MAINTENANGE 2 $0.0000 $0.00
CREDIT POSTED- ELECTRONIC B62 $0.1000 £66.20
DEBIT POSTED - BLECTRONIC 313 £0.1000 $31.30
CASH GONCENTRATION MAINTMASTER 1 $0.2000 $0.00
CASH CONCENTRATION MAINT SUB & $16.0600 $76.00
Subtotal $202.50
AUTOMATED GLEARING HOUSE
CREDIT RECEWED 8617 $0.1000 $57.70
DESIT RECEIVED 247 $0.1000 $24,70
RETURN ITEM 4 $1,7600 $7.00
NOTIFICATION OF CHANGE 2 $1.0000 $2.00
RETURN NOTIFICATION - ONLINE & $0,0000 $0.00
NOTIF OF GHANGE - ONLINE 2 $0.0000 $0.00
ELOCKBOX FILE PROGESSING 39 $10.0000 $390.00
CREDIT ORIGINATED - JPM ACCESS 6172 $0.0400 $206.08
DEST ORIGINATED - JPM ACCESS 530 $0.0400 $21.20
JPM ACCESS ACH MAINTENANCE 4 $10.0000 $40.00
ELOGKBOX RETURN - ELECTRONIC 2 $0,0000 50,00
ELOGKBOX HOG - ELECTROMIC 160 $0,0000 £0.00
ADDENDA RECORD ORIGINATED 146 $0,0800 $4.35
TRANSACTION BLOCK MAINTENANCE 8 $7.6000 $45,00
ACH TRANS BLOCK AUTHORIZED ID 46 $0.6000 $23.00
ELGCKBOX MAINTENANCE 1 $0.0000 $0.00
ELOCKEOX TRANSAGTION RECEIVED 16,319 §0.0400 £612.76
ELOGKBOX TRANSACTION REFORMAT 15,319 $0.0000 $0,00
ELOCKBOX TRN REPAIR MAINT 2 $85.0000 $196.00
ELOCKBOX TRN REPAIR {TEM EDIT 40 $0,5000 $20,00
Subtotal $1,644.69
BALANCE BASED CHARGES
BALANCE BASED CHARGES 1 $1,798.8500 $1,765.85
Sublotal $1,796.85
BANKING CENTER SERVICES
BRANGH GREDITS POSTED 46 $1.2600 $57.50
BRANCH CRDER CURRENCY STRAP B $0,3500 $2,80
ARANCH DEPOSIT iN NON STD BAG & $2,0000 $12.00
BRANGH ORDER PROCESSED 3 $3.6000 $10.60
NIGHT DROP CASH VERIFICATION 359 $0.0008 $0.28
TELLER LINE CASH VERIFIGATION 04 $0.0015 $0.18
Subtotal $83.26
DEPDSITORY SERVIGES
GHECK DEPOSITED-ON US 420 $0,0200 $8.40
GHECK DEPOSITED-TRANSIT 1,868 $0.0400 57544
REMOTE DEPOSIT CAPTURE MAINT 1 £6.0000 $5.00
DEPOSIT CORREGTION 2 $0.0000 $0.00
CREDITS POSTED 307 $0.3500 $107.45
RETURM ITEM g $1.6000 $13.60
RETURN ITEM REDEPOSIT & £0.7500 $3.75
Subtotal $213.564
DISBURSEMENT SERVIGES
CHECK CASHING NON-ACCGT HOLDER 2 $2.0000 $4.00
DELUXE 3RD PARTY PRINT SYCS 1 $157.1200 $467.13
CHEGIK/ DEBIT POSTED B37 $0,1000 $83.70
CHASE CONNEST 8LTN CHKS POSTED 837 $0.0000 §0,00
IMAGING MAINTENANGE 1 $0,0000 $0,60
STOP PAYMENT - ELECTRONIC 1 $10,0000 $106.60
DATA DOWNLOAD 4 $20,00(K $40.00
IMAGE RETRIEVAL PER RETRIEVE 3 $1.0080 $3,00
IMAGE RETRIEVAL >91DAY. 3] $6.0080 $30.00
Subltotal $387.83
INT REG & PAY - RECONCILE
REMITTANCE ASSOGCIATION MAINT k3 $160.9000 $160.00
Suhlotal $160.00
INT REC & PAY - REPGRT
RECEVABLES MAINT - CNLINE 2 $40.0000 $B0,00




LONG TERM STORAGE - CHECK 7,007 $0.025¢ $197.68
LONG TERM STORAGE - DOCUMENT 8,895 $0.0250 $222,38
RECEVABLES MAIN - REPORTS 3 $0,0000 $25.00
RECEVABLES PRESENTMENT MAINT 1 $25.0000 $60,00
LONG TERM STORAGE - PAYMENT 559 $0.0300 $16.77
TRANSMISSION MAINT - DATA 1 $75,0000 $75.00
TRANSMISSION PER ITEM - DATA 16,940 $0.6250 $423.50
Subtotal $1,100.33

INTERNATIONAL SERVICES

DEPOSITED CHECK - CANADIAN 2 $0.0000 $0.00
Suhtotat $0.00
JPMORGAN ACCESS

MONTHLY SERVIGE 1 $40,0000 $40.00
ACCOUNTS REPORTED 4 $20.0000 $140.00
TRANSACTIONS REPORTED - 90 DAY 2,267 $0.0500 $113,35
EXTENDED TRANSACTION DETAIL 7,759 $0.0000 $0.00
Subtotal $203.35
OTHER CHARGES AND CREDITS

MISCELLANEOUS SERVICES 1 $35.6600 $35.56
RESEARCH ADJUSTMENT DEBIT 1 $0.0000 $0.00
Subtotal $35.56
REGEIPTSTREAM/ENH REG SVCS

ED! ACCOUNT FEE 1 $50.0000 $50.00
Subtotal $50,00
REGONCILIATION SERVICES

PAYEE NAME VERIFICATION 836 $0.0300 $25.08
POSITIVE PAY MAINTENANCE 4 $0.0000 $0.00
EXCEPTION ITEM 8 $1.0000 $8.00
PP NON RECON MAINTENANGE 4 $0.0000 $0.00
POS PAY WITHOUT RECON ITEMS 837 $0.0000 $0.00
CHECK EXCEPTION RETURN 3 $0.6000 $0.00
DATA ENTRY - MANUAL 3 $1.0000 $3.00
IMAGE CAPTURE PER ITEM 841 $0.0150 $12.62
Subtotal $48.70
SCANNABLE LOGKBOX

SNLB SCANNABLE [TEM 6,964 $0.1500 $1,043.90
SNLB OCR DOCUMENT 7,711 $0.0100 $72.11
SNLE OCR DOC IMAGE CAPTURE 7,711 $0,0200 $154.22
SPECIAL IMAGE HANDLING 10 $0.2000 $2.00
SNLB BALANCING 7.867 $0.1000 $700.70
Subtotal $2,067.13
VAULT SERVICES

VALLT DEPOSIT 307 $1,0000 $307.00
VAULT DEPOSIT PER $1,000 68 $0.6500 $44.20
VAULT DEPOSIT RECE{PT MAILERS 2 $0.0000 $0,00
VAULT NOTES DEPOSITED 3,528 $0.0000 $0.00
VAULT DEPCSIT ROLLED GOIN 10 $0.0600 $0.60
VAULT ORDER COIN ROLLS 18 $0.1080 $1.60
VAULT STANDARD ORDERS 2 $2.0000 $4,00
VAULT ORDER CURRENCY STD S§TRAP 6 $0.3500 $2.10
VAULT ORDER CURR NON STD STRAP 201 $0.0250 $5.08
VAULT DEPQSIT ADJUSTMENT 2 $1.0000 $2.00
Subtotal $366.63
WHOLESALE LOCKBOX

LOCKBOX - MAINT 1 $75.0000 $75.00
WHOLESALE ITEM 953 $0.2400 $200.13
UNPROCESSABLE ITEM 7 $0.2000 $1.40
NO CHECK ITEM 16 $0.2000 $3.00
CHECK CLEARING 7,907 $0.0800 $632.56
INCOMING COURIER PACKAGE 2 $20,0000 $40.00
CASH PROCESSING 1 510.0000 $10.00
CHECK MICR GAPTURE 7.907 $0.0100 $79.07
DATA GAPTURE 22,345 $0.0080 $178.76
PAPER DELIVERY PREP 7 $0.2000 $1.40
POSTAGE ¥ $0.4229 $2.06
DOCUMENT IMAGE CAPTURE 1,18t $0.1000 $118.10
DEPOSIT PREPARATION 30 $1.0000 $30.00
ONLINE DECISION MGR MAINT i $50.0000 $50.00
Subtotal 4$1,422,38
WIRE - U.8,

FW SURCHARGE $10 MILLION+ D/C 1 $0.1400 $0.14
ELECTRONIC FEC DEBIT $iT 3 $7.0000 $21.00
REPETITIVE INSTRUCTION STORAGE 15 $0.0000 $0.00
FED TRANSFER FEE 7 $0.0000 $0.00
FED CREDIT ST 4 $2.0000 $8.00
ADVIGE - NOT CHARGE 7 $0.0000 $0.00
Subtotal $20.14




stimaled Tola] Chirgefor Services '

Pro forma Notes, Assumptions & Disclalmers

*volumes arl Balancas on this Pro Forma are eslmaled. Actual volumes
and balances may be different, which will result In different charges than

are specified above.

*Dgnotes Service Is a cne-time cherge and wiil nat appear on cusiomar

gtalement cn a menlhly basts.

dditlonnl Pricing Detal

STATEMENT GYCLES 1040
Unit Price 0,0000
Tiared
VO!Uﬁl Prica)
2+ 50000,
STATEMENT CYCLES - ENHANGED 1015
Unit Price | 0,0000
Tlared
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Pro Forma Analysis
Aprit 2021

Cuslomer; CITY OF CHANDLER

JEMorgan

ECR Rele:  0,1800%

Servioe Analysis*

Unit
Service Desoriplion Price Prior Unlt Price
AGCOUNT SERVICES
ACCOUNT MAINTENANCE $5,0000
STATEMENT CYCLES $0.0000
STATEMENT CYCLES - ENHANCED £0,0000
ARP PAID ITEM RETURN CREDIT £0.0000
POST NO CHEGKS MAINTENANGE $0.0000
CREDIT POSTED- ELECTRONIC 30,1000 $0.0000
DEBIT POSTED - ELECTROMIC 30,1000 $0.0000
CASH CONGENTRATION MAINTMASTER $0.0000
CASH CONCENTRATION MAINT SUB $16,0000
Subtotal
AUTOMATED CLEARING HOUSE
GCRECIT RECEIVED $0.1000 $0.0000
DERIT RECEIVED $0.1000 $0.0600
RETURN ITEM $1.7600
NOTIFICATION OF CHANGE $1.0600
RETURN NOTIFICATION - ONLINE $0.8600 )
NOTIF OF SHANGE - ONLINE $0,0000
£LOCKBOX FILE PROCESSING $10,0000
CREDIT ORIGINATED - SPM AGCESS $0.0400
DEBIT ORIGINATED - JPM ACCESS $0.0400
JPM ACCESS ACH MAINTENANGE $10.46000
FLOCKBOX RETURN - ELECTRONIC $0.0000
ELOCKBOX NOG - ELECTRONIC $0,0000
ADDENDA RECORD ORIGINATED $0.0300
TRANSACTION BLOCK MAINTENANCE $7.65000
ACH TRANS BLOCK AUTHORIZED 10 $0.6000
ELOGKBOX MAINTENANGE $0,0000
ELOCKBOX TRANSACTION RECEIVED $0.0400
ELOCKBOX, TRANSACTION REFORMAT $0.0000
ELOCKBOX TRN REPAIR MAINT $96,6000
ELOGKROX TRN REPAIR ITEM EDIT $0.5000
Subtotal
BALANCE BASED CHARGES
BALANCE BASED CHARGES $1,790,86500
Sublatal
BANKING GENTER SERVICES
BRAMCH CREDITS FOSTED $1.2600 £0.3000
BRANCH ORDER CURRENCY STRAP 303500
BRANCH DEPQSIT IN NON STD BAG $2.0000
BRANCH ORDER PROGESSED $3.6000 $2,0000
NIGHT DROP CASH VERIFICATION $0.0008
TELLER LINE CASH VERIFICATION $0.0016
Subtotal
DEPOSITORY SERVICES
CHEGK DEPCSITED-ON US $0,0200
CHEGK DEFOSITED-TRANSIT 50,0400
REMQTE OEPOSIT GAPTURE MAINY $5.0000
DEPQSIT CORRECTION $0.0000
CREDITS POSTED $0,3500
RETURN ITEM $1.6000
RETURN ITEM REDEPOSIE $0.7600
Subtolal
DISBURSEMENT SERVICES
CHECK CASHING NON-ACCT HOLDER $2,0000
DELUXE 3RD PARTY PRINT SVC8 $167,1300
CHECK / DEBIT POSTED $0.1000 $0.0850
CHASE CONNECT SLTN CHKS POSTED 500000
IMAGING MAINTENANGE $0.0000
STOP PAYMENT - ELECTRONIG $10.0000
DATA DOWNLOAD $206.0000
IMAGE RETREEVAL PER REFTRIEVE $4.0000
IMAGE RETRIEVAL >3{DAY $56.0000
Suntotal
INT REC & PAY - RECONCILE
REMITTANGCE ASSOGIATION MAINT $160,0000

Subtotal




INT REC & PAY - REPORT

RECEIVABLES MAINT - ONLINE $40,0000
LONG TERM STORAGE - CHECK $0.0260
LONG TERM STORAGE - DOGUMENT $0.0260
RECEIVABLES MAIN - REFORTS $26,0000 $0.0000
RECEIVABLES PRESENTMENT MAINT $80.0000 $25,0000
LONG TERM STORAGE - PAYMENT $0.0300
TRANSMISSION MAINT - DATA $76.0000
TRANSMISSICN PER ITEM - DATA $0.0259
Subtotal

INTERNATIONAL SERVICES

DEPOSITED CHECK ~ CANADIAN $0.0000
Subtolal

JPMORGAN ACCESS

MONTHLY SERVICE £40,0000 $55,0000
ACCCOUNTS REPORTED $20,0000 $26.0000
TRANSACTIONS REPORTED - 90 DAY $0,0500
EXTENDED TRANSACTION DETAIL $0.6000
Subtetal

OTHER CHARGES AND CREDITS

MISCELLANEOUS SERVICES §$36.6600
RESEARCH ADRISTMENT DEBIT $C.0000
Suhtatal

REGEIPTSTREAM/ENH REC BVCS

EQIACCOUNT FEE $50.6000
Sublotal

REGONCILIATION SERVICES

PAYEE NAME VERIFICATION $0,0300
POSITIVE PAY MAINTENANCE $6,0000
EXCEPTION ITEM $1.0000
PP MON RECCN MAINTENANCE $6.0000
PGS PAY WITHOUT RECOM ITEMS $0,0000
CHECK EXCEPTION RETURN $0,0000
DATA ENTRY - MANUAL $1.0080
IMAGE CAPTURE PER ITEM $0.0150
Subtotal

SCANNABLE LOCKRBOX

SHLE SCAMNABLE |TEM $0.1500
SNLB OCR DOCUMENT $0.0100
SNLB OCR DOG IMAGE CAPTURE $0,0200
SPECIAL IMAGE HANDLING $0.2000
SHLE BALANCGING £0.1000
Subtotat

VAULY SERVICES

VAULT DEFOSIT $1.0000 $0.3000
VAULT DEPCSIT PER $1,000 $0.8500 $0.4423
VAULT DEPOSIT RECEIPT MAILERS $0.0000
VAULT NGTES DEPOSITED $0.0000
VAULT DEPOSIT ROLLED GOIN $0.0600
VAULT ORDER COIN RO1LS $0.1c00
VAULT STANDARD ORDERS $2.0000
VAULY ORDER GURRENCY STD STRAP $0.3500
VAULT ORDER CURR NON 87D STRAP $0.0250
VAULT DEPOSIT ADJUSTMENY $1.0000
Subtotal

WHOLESALE LOCKEOX

LOCKBOX - MAINT $75.0000
WHOLESALE ITEM $0.2100
UNPROCESSABLE ITEM $8,2000
NO CHECK ITEM $0,2000
CHEGK CLEARING $0.0800
INCOMIRG COURIER PACKAGE 5200000
CASH PROCESSING $10.0000
GHECK MICR CAPTURE $0.0100
DATA CAPTURE $0.0080
PAPER DELIVERY PREP 56,2000
POSTAGE $C.4229
DOCUMENT IMAGE CAPTURE $0.1000
DEPOSIT PREPARATION $4.0000
ONLINE DEGISION MGE MANT $50,6000
Sublolal

WIRE - U8,

FW SURCHARGE $10 MILLION+ DIC $0.1400
ELECTRONIC FEO DEBIT SIT $7.0000
REPETITIVE INSTRUCTION STORAGE $0.0000




FED TRANSFER FEE $0.,0000

FED CREDIT &/ $2.0000
ADVICE - NOT CHARGE $0.0000
Suhtatal

Pro forma Notes, Assumptions & Disclalmars

olumes and Baiances on fhis Pro Forma are eslimated, Actuzl volumes

and balances may ha differant, which will rasult in differant charges fhan are

speciied gbove.

** Danoles Servics Is a ore-time charge and will not appear on sustomer
statemenl on & morthly basls,

o ! gtal
STATEMENT CYCLES 1010
Lnlt Price | 0.6060
Tierad
Volumal Price
2%] 5.0000]
{STATEMENT GYCLES - ENHANCED 1015
Unit Piice ] 00600
Tlered
Voluma] Pdca
Za | 7.6000




Consolidated
Service Terms

J.P. Morgan Chase provides an array of treasury services to maet your business needs. This booklet
centalns Important information about J.P, Morgan Chase solutions that we provide. If you would fike
to add a service that is covarad In this booklat, please contact your Commercial Banking
Repressntalive

TREASURY SERVICES (United States)
Commercial Bank

V4.9 1_81_19




Welcome to JPMorgan Chase Bank, Natlonal Association (“J.P. Mergan”, "Chase”, or "Bank”), We are pleased thal you have declded te malntain a
banking relationship with us. This Consolldated Servica Terms heoklet ("Booklet’) confains the terms and conditions for cenlain cash management
services ("Service Terms") J.P, Morgan may provide to you. By executing the Account Terms Accaptance Letler, Certificale Regarding Accounts,
Business Signature Card, service implementation farm or similar document, or by using or continulng to use any of the services referenced herein afler
receipt of this Booklet, yolt agree that the Service Terms Included In this Boeklet, in additfon to the Account Terms and such supplements, amendmenits,
nofices and additional service tarms provided fo you from time to time will govem your exisling and future deposlt accounts malntalned with us, in
addition fe those services thal the Bank provides to you, as applicable.

This Booklet Includes Treasury Services Service Terms applicable to all Commercial Banking custemers, All Service Terms are subject to the Bank's
Account Terms. Any modifications fo this Booklet, Including hut not limited to any changes, amendments, delettons, and/or addllions, will not be binding
upen the Bank unless such modifications are acknowledged and agreed to it wriling by an officer of JPMorgan Chase. JPMorgan Chase Bank, MA.Is
organlzed under the laws of U.S.A. with limited liabllity.

We look forward to serving your husiness needs and thank you again for choosing Chase.

SERVIGES FOR CUSTOMERS

A. ACH Origination

B. ACH Transaclion Blocking & ACH Transaction Review

C. Lockbox

B, Coin & Currency

E. Posillve Pay, Reverse Posliive Pay and Payee Varlflcation

F. Conlrolled Disbursements

G, Image Cash Letler

H. Check Print

. ACH Tax Payment
J.  Remote Capture Seivice Terms

K. Elactronic Channels
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Service Terms = Consolidated Service Terms Booklet

The services described haraln {each a “Service") are sublect fo the Rank's Account Terms (as may be amanded Jrem fime fo time), which are: hareby
incoeporated by referance into each Service Terms. By Using any of the Services descrlbed hereunder, the Customer acknowledges thal It has recelved
and agraed to the Account Terms, as supplemenied by these Service Terms. Capltalized terms In the Sarvice Terms, untoss otherwlse defined herein,
shal have the meanings set forth In the Account Terms

A. ACH ORIGINATION

The Aufomated Clearing House (ACH) Is a batch processing payment system that U.S. banks use fo exchange and settie credit and deblt fransactions
on behalf of their clienls or themselves, The ofdgination of ACH Enlrles and the transmisslon and issuance of related transactions and information wilt
ba pursuant lo these terms and the Operaling Rutes and Guidefines {coltactively the "Rules”) of the Natienal Automated Clearing House Asscclatian.
GCaplialized terms ysed In this subpart, unless otherwise defined in this subpart shall have the same meanings as set forth in the Rules. The Customer
and the Bank agree to comply with and be bound by the Rules as in effect from {ime to time, Including without limitation, the proviston making payment
of a Credit Enlry by an RDF {o the Recelver provisionat untl recaipt by the RDFI of final setfloment for such Cradit Entry and the Custatmer acknowiedges
that If has received noflce of such rule and of the fact that if such selllernent is nof received, the RDFI will be entitled fo a refund from the Recalver of
fhe amount eredited and the Customer will not be deemad te havs pald the Recelvar the amount of such Credit Entry.

1, Service. Bank provides automated clearing house {"ACH") origination servicas that wili enable Customer lo do one or more of the following:
»  orginate AGH Debit Enlries;

» originate ACH Credit Entries; and

«  Insiruct the Bank fo Issue or fransmit prenolificatlons, reversals, requests for refurn, natifications of changa or other Information pertaining to
the Entrles.

Crginatlen of ACH Gradlt Entrles and origination of ACH Deblt Enfries are two separale services and approval or set up for one ACH service does
not automatically create the ablity to ulilize the other. The Rules and these Service Terms shall apply to all Entries, whether or not iransmitted
through an ACH Operator.

it is Customer's responslblilly te provide Entifes and Instruclions lo Bank with all the necessary Information lo complete Customer’s requested
fransactons. Cuslomer agrees fo transmil Enlrles to Bank in the manner, at the times and in accordance with approved media, conlent and format
as agreed hy Bank and Customer. Bank may react or delay pracessing transaclions or [nfarmation i instructlons are no! complete or are Inaccurate,
contaln an inacliva Company ID or otherwise do not meef the crlteria Bank spoclfies for acceptance. All raquaests to Bank must be recelved by
Bank before Bank's established cul-off time in order for processing to commence on that AGH processing day. Any request that Is incomplete or
that Bank finishes recelving after the relevant cut-off time wil be processed by Bank on tha next day Bank processes ACH ftransactions. All
transacilons are subject to acceplance by Bank. Bank will nolify Customer of any transaclions or ather transmilssions that are rejected or returned.
If Customer wants Bank to re-process those transactions or bransmissions, Customer must correct them and ra-submit them. Cuslomer agrees fo
fumish Bank with coples of any authorizatlons or notlfications, if requested, as well as any ofher Informatlon reasehably requested by Bank relating
to Entries orlginated by the Gustomer. Customer shall provide Bank’s audiors and olher personnel with reasonable access al all reasonable times
to the Custornar’s faciitles, data and records relating ta the Inftiation of Entres for the purpose of audlting Customer's compliance with these Service

. Temns and the Rules.

2. Security and Data Protection Procedires. Allinstructions recelved by Bank In Customars name aro subect to verlficalion pursuant to mutually
agreed security procedures. If Bank follows those procedures, Bank may process and transmit transactions or information In Guslomer's name.
Unless Customer and Bank both otherwlse agree, {ransmissions to Bank will be authenticated and/for encrypled using commesclally reasonable
security technologles meeling standards acceptable to Bank. If Customer uses a sacurity procedure other than as described abova, Customer
acknowledges that Gustomer refused Bank's security procedure and chose another and Customer agrees o be hound by any fransaction, whether
or not authorized, lsstted In Gustomer's nama and accepted hy Bank In compliance with the security procedure Customer chose, |f Gusfomer
alacis no! to ulllize recommended message authentication and/er encryption technology, Customer assumes afl responsiblily for unauthorized
disclostire or unaufhorized accass to Gustomer’s data that ecours during transmission or while such data is In storage. Customer shall not disciose
any Receiver's account number or rotding number lo any third party for such third parly'’s use, directly or Indirectly, In Initiating a separate Deblt.

3. Softlement and Exposure Limlfs, On the settlement date, Bank will credit Customar's account with Bank that Custamer specifies for the tolal of:
«  Customer's Debit Entries that Bank precessed for selftemont that day,
« RCCs issued for deposlt to Customer's accaunt on that day; and

»  any retumed or reversed Credlt Eniries,
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Bank may dslay the avaliabiilly of funds deposited into Customer's account by Deblt Entry or RCG until those transactions cannot ba revarsed In
accordanca with the Rules or applcable law.

Bank will debit Customer's account with Bank that Customer speclfies for the {otal of Credit Enfries processed in Customer’s name and for any
relurned Debit Entries and RCCs. Bank may require Customer to pay Bank the amount of any Credit Eniries on the date of transmission to Bank
or otherwlse prior to the selllement date. Bank also may require Customer to maintaln collatoral with Bank In an amount Bank specifies.

Bank may from fime to Ume astablish or revise maximum dollar limiis for the total value of all outslanding files of Gred|t Entries andfor Debit Entres
and RCCs that Bank wllf release on Customer’s behalf. Bank may change or cancel the limils at any time without prior hotice to Customer; although
Bank wili fry to notify Customer before Bank does that.

Warrantlss; indemnlly. Except as spaclfied below, Customer will be deemed to make the sams warranties fo Bank as Bank makes pursuant to
the Rules. in the case of an Entry 1o another account with Bank, warranties will be deemed to be given as of the time Bank first processes the
Entry. Customer will not be deemed ic warrant the pawaer of the Bank under applicable law lo comply with the requiremeants of the Rules or the
conformity of Entrles and other data Bank transmits o the flle speclfications confalned in the Rules. The Gusiomer further reprasents, warrants
and covenanls that {a) each Entry and RCG |t originates will comply with all applicable U.S, laws and ragulations and acknowladges that Entries
may not be Inltlated that violate the laws of the United Stales, (b) unless Custorner has identifled itseff to Bank as a Third Party Sender (as defined
In Sactlon 7) and obtalned Bank's express consent to originats Entrles as a Third Parly Sender, Customer will not orlglnate any Entries, or use any
of lts Company [Ds to originate Entrias, on behalf of third partles (including, without imitation, any affilfate of Customer), and (c) Gustomer will not |
permit a third party te originate Entries using a Cuslomer account as the offsef account unless Customer obfains Bank's express consent fo do so.

Customer agrees to Indemnify Bank and Bank's employses, officers, directors and agentls, and hald all of them harmless from and agalnst any and
alt clalins, demands, losses, llablllites or expenses (including allomays' faes and costs) resulting directly or Indireclly from (a) Customet's breach
of any warranly made under these Service Terms and (b) compliance by Bank and the RDFI with any raguest Gustomer makes for a cancellation,
stop payment, reversal or recall of any Enfry or any RCC created by Bank under Seclion 1 hereof.

Bank shall have no responsibifity for any delay by any ACH Operator or RDF1 In processing any Entry the Bank transmils to the ACH Operator or
failure to process or credit or debit any such Fniry.

Stop Payments; Reversals and Recalls; Rejections. Cuslomer’s instiuction to cancel, stop payment of, reverse or recall one or more Entrles
must be received by Bank in such Hime and manner as Bank spacifies. Bank wili process these transactlons In accordance with Bank's procedures
advised to Custorar. Any reversal or recall inillated by Bank is subject to acceptance by the RDF). Instructlons to reverse or recall an ACH Credit
Entry that are not Inffiated by Customer in fime to meet the prescribed NACHA deadline for reversals may be originated by Bank as a Debit Entry;
Cusiomer shall obtain autharization from the Recelver In accordance with the Rules for any such Debit Entry and alk other terms of these Service
Tearms applicable to Debit Eniries shall apply. Entrles or other Instructions may not he amended or medifled.

If Customer orlginates Debit Eniries to an account or accounts at a finandclal Institution that is not a Participaiing Deposltory Financlaf insiltution In
the AGH system {such account hereaffer called a “Non-ACH Eliglble Accaunt”}, alt such Deblt Entries will be rejected unless Customer subsorlbes
to a service, subjact fo Bank's pror consent, pursuant to which Bank will procass each such Debil Entry to a Non-AGH Eligible Account by preparng
a remotely creatad check, as such term 1s defined In Federal Resarve Regulalion GC (an "RGG"), on the Customer’s behalf. The RCC will be
drawn in the amount and on the Non-Eligible ACH Account of the Individual or entity specifled as the receiver in the Customer's instructions and
will be deposited to the Customer’s deslgnated account with Bank, Such RGC will thereafter be processed through the check clearing system. [f
the Customer Is using such service, the Gustomer hereby authorizes the Bank to create each RCG as described hereln and the Customer warranis
to the Bank, with respect to each RCC, thal the person on whose account the RCC Is drawn authorized the lssuance of such RCC In the amount
and to the payee stated in the RCC, The Customer authorizes the Bank te debif the Customer's account for any claim or return based upon an
unautherized RCC. All other terms herein related to Entries shall also apply o RCCs created under this Secllon, The Bank shalt not create or
process RCCs or other paper drafts in Heu of AGH Deblts under any drcumstances other than for Non-ACH Eligible Accounts and only when the
Bank has consented to provide such service, even If the Customer Includes an instrucklon in s fils for the Bank to otherwise originate an RCC or
paper draft.

Third Party Service Providers. Customer may choose fo use a third party service provider or service bureau to Issue Entrles or other instructions,
handle returned Entries or perform other functions for and an Gustemer's behall. if Bank accepts such Entries or other Instructions, Gustormer will
be bound by them. Customer Is responsible for all actions taker or not taken by Custemer’s provider and Customer Is responsible for all cosls and
expenses of Customer's provider,

Third Party Sender. |f Gustomer Is a Third Parly Sender, as such term Is hereafter definad, (a) Cuslomer wareants that the Originater has agreed
{o be bound by the Rules and has satisfied the obligations of an Origlnator under the Rules; (b} in any case where the Criginator falls to porform fts
obligatfons under the Rules as an Originator, Customer shall indemnify, defend and hold Bank hammless from and against any and all claims,
demands, [osses, liablities and expenses, including allormeys’ fees and costs, that result dirsclly or Indlrectly from the failure of the Originator o
perform its obligations as an Originater under the Rules; () Customer agrees to cooperate with Bank regarding any request for Information
concerning the Idenllly of any Orlginator; and (d} Customer represents, warranis and covenanls that nelther these Service Terms nor anything
related 1o the AGH Origination Services viotates, contravenes or is inconsistent with any of lhe larms, conditions or provisions of any agreement,
understanding or atrangement belwesn Customer and the Ordginator. Further, Bank will rely on Customer fo evaluate the legitimacy of the
Originators and thelr transactions origlnated by Customer and for ensuring that Instructiens de nol invelve illegat activitles. Customer must notify
Bank immediataly if Cuslomer suspecis or become aware of any activily or transaction of an Criginator that Customer belleves may be of an Rlegat
or illegitimate naiure or that invelves the proceeds of llegal activily ar that was cenducted, In part or whale, for the purpose of disgulsing the source
of funds, Bank will be entitled at any time upon notice to Cusfomer to decllne to provide the ACH Origination Services, o terminate the provision
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of ACH Orlglnation Services, for any Orlginator on whose behalf are originating Entrles If Bank determines that there are excessive returns or
reversals of Enirles originated on behalf of such Origlnater or If Bank becomes aware of any Infermation Indleating susplcious, fraudulent or lilegal
activily relaled to such Originator or for any ofher reason. As used hereln, “Third Parly Sender’ means an enllty that Is not an Ovlglnator, that has
aulhorized an ODF| or another Third Parly Sender to transmlt, for the account of the Third Parly Sender or another Third Party Sender, (I} a credit
enley 1o the account of a Recelver in arder to effect a payment from the Onginator {l.e., the thizd parfy on whose bshalf the Third Parly Sender Is
transmitilng the enkty) to the Recaiver, or (il) z deblt entry to the account of a Recelver in order lo effect & payment from the Receiver to the
Origlnator (t.e., the third parly on whose behalf the Third Parly Sender ls transmilling the eniry}. Withoul limitation of the foragelng, Third Party
Sendars Include U.S. regulated financial Institutlons, brokers and other financial infermadiados as well as any olher regulated or unragulated
payment processors thal are customers of the Bank and use thelr accounls to process payments for thivd parties {including affilates of the
Customer),

IAT Entrles. If Gustomer [s ofginating Enlrles that are required fo be formalted under the Rules as IAT Enfries, Gustomer will comply wilh all
applicable Rules relaling thereto, and Custemer wifl eriginale such Entries only through one of Bank’s ACH oflgination channets that support IAT
ortginatlon, Some of Bank's ACH erigination channels do not accommodate IAT Entiles; upon request, the Bank will advise Customer as to which
of Bank's AGH arigination chanhels ean be used for IAT originallon.

If a foreign currency converslon Is performed by Bank In connaction with an AT Entry, Customar acknowlaedges that the forelgn curreticy exchange
rates fluctusle, and accepts the risk of such fluctuation, including fluctuatfons In rale between the me Customer submits the Entry Data Instruclions
and the time the transaction is executed andfor reversed, returned or recalled. Any payment returns and/or reversals wilf be cradiled to Customer’s
account in the currency In which Cusiomer's account s denominated, and Customer is respansible for any rate fluctualions,

In the event of an erronsaus or duplicate FAT Entry originated for payment o a recelving bank cutside the Unlted States, the rights of Bank and
Customer with respec! to reversal or recall of such Entry are subject to the laws, regulations and payment system rules of the receiving bank's
jurisdiction. :

Customer acknowledges and agrees that AT Entries may be delayed In processing or pasting due 1o the Bank's or RDFVs review of such Enfries
for OFAC compliance. Further, Customer understands and acknowledgos thal unlike PPD Credit Entries, there Is no requirament under the Rules
that IAT Credit Entries thal are made avallable fo an RDF! by its ACH operator by 5:00 pim on tha banking day piior to the Setflement Date be made
available {o the Recalvar at the opening of business an the Setilament date; clesred IAT Credil Enfries must be made avallable no later than the
Selllament Date of the Enlry, but funds are nol required o be avatlable at opening of business on the Selilement Data.

Incorporation of Account Dogumentation; Termination. The provislons of the account documentation, including terms and conditions governing
the operation of business accounts and services, are Incerporated Into thess Service Terms by reference. By acknowledging or signing the
applicable account documentation or by uslng or continuing 1o use the AGH Qriginalion Services, Cuslomer agrees to these Service Tems. in
additlon to Bank's termination rights under the aforementioned decumentalion, Bank shall have the right ta lerminate or suspend these Service
Terms and the Services upon noflce to Gustomer In the event of the Customer’s breach of tha Rules,

B. ACH TRANSACTION BLOCKING & ACH TRANSACTION REVIEW

ACH Transaction Blocklng Is a Service that aliows a Customer to hlock and return AGH deblt and credif Enfries originated fo the Customer’s account
with the Bank, ACH Transactlon Review allows the Customer to review ACGH debil and credl Enfries orginated and posted to the Customer’s account
with the Bank and to instruct the Bank to retum some or all of these transactions.

ACH Transaction Blocking: ¢

{(a) Sarvice. The Customer can select from a varlely of authorlzatlon or blocking criterla and advise the Bank in a manner and form acceptabie
{o the Bank. The Bank will ralurn any blocked transaction Indicating that the AGH deblt was not authorized or that the ACH credit was refused,

(b} Company IDs. if the Gustomer alecls an opilon that biocks or allows ACH deblts or credits fom specified companies, the Gustomer must
supply the Bank with the appllcable AGH Gompany ID of the Orlginator as it appears on the Company/Batch Header Record. The Company
ID wiil be the sole critarion for blocking debli and credit Entres {unless Gustomer has alse sel maximum dollar limlés) and Bank will have no
abllgation to take any olher steps fo determine the identlly of the Orlginator, The Customer will ba solely responslble for obtalning the correct
Company 1D for each such Origlnator.

The Customer understands that Corpany 1Ds are net unlque and that a Company ID may identify more than one Odglnator, and ene Originator
may hava multiple Company IDs. The Customer understands that Company IDs are not a perfect fiiter and that transactions feom Originators
may ba blocked or allowed If the Originator uses a Compary 1D other than the one Guslomer Ideniiftes. The Bank wili not ba rasponsible for
transactions blocked or allowed In accordance with the instructions the Custemer provides for the Company |1,

(¢} Transactions Not Affected by Blocklng. ACH debit and cradit blocks do not apply to certaln fransactions, The following lypes of ACH-
related fransactions will not be blocked:

« dabits oF cradils to the Cuslemer's account (o offset any ACH credit or deblt Entries orlginated by the Customar through Bank ;
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« reversals of previously received ACH credit or dabil Entries;
= relurns or revarsals by the RDF] of ACH debil or credit Eniries originated by the Customer through the Bank;
+ Reclamation Entries (debits);

» dehits or credils to the Custamet’s account inlflated by the Bank or Bank's agent or affiliate {o correct processing errors, effact back
valuations, make other adjustments or, with respact to debits, for fees, charges or other amounts the Custorner owes the Bank or Bank's
affiliates; and

+ debits or credits to the Cuslomer's account that the Bank posts pursuant fo its Internal procedures In order to comply with applicable law,
regulafions or payment system rules or guidance,

2. ACH Transaction Review:

@)

{v)

(e

{d)

)

Service. Customer shall use filter criteria avallable through the service fo select the types or categortes of incoming ACH deblt and/for credit
transaciions it wishes to review or the Customer may efact to review all incoming ACH transactions subject lo Secllon 2{d) below,

Review and Return Process. Based upen the filter criterla selected by the Customer, AGH transactions meeling Lhat criterla will be made
available for the Customer to review not later than a designated time on the banking day folfowing the day on which the transactlons are
posied to the Customer's account. The detalls provided by the Bank for each Entry wilt include account number, dollar amount, company ID,
receivar's namae, standard entry class code and settlement date,

The Custorer shall advise the Bank by means of an agreed upon {ransmission method not later than the Bank's deslgnated cul-off time on
the same day as transaction Informatlon is made avallable of those fransactions, If any, that are unautherized and that the Customer wishes
{o return. The Bank Is entilled to rely on any Insiructions which It receives and which It reasonably believes to be gentine. The Bank shall
return all such fransactions and make corresponding adjustiments fo the Customer’s account to which the transactions had been postad. All
transactions reparted to the Customer as to which Bank does nol recelve & timely instruction from the Custemer will remain posied or ba
returned based on tha Transaction Review profile default decision setting established by tha Customer,

ACH Transactions Not Subject to Review, The following types of ACH fransactions will not be made available for the Customer's review
and decisloning:

« deblls or credits to the Customer's account to offset any AGH Entides orlglnated by the Customer through the Bank ;
+ reversals of previously received AGH Enlrles;

« returns or reversals by the RDFI of AGH Entrdes orlginated by the Customer through the Bank;

v Reclamation Eniries;

» debils or cradits to the Customer’s account inltlated by the Bank or Bank's agent or afflliate to corract procassing errors, effect back
valuations, make other adjustments, or to comply with legal requirements or for fees or charges the Customer owes the Bank or Bank's
affillates; and .

« [f the Customer s also subscribing to the ACH Transaction Blocking service, any transactions blocked and returned pursuant to that
sarvice.

Certain Reviewed Transactions Maybe Returned/Posted Desplle Instructlons, Certaln transactions reviewed and approved by the
Customer may nevertheless be refurned by the Bank, This will happen If (i) there are Insufficlent funds In the Cuslomer's account to cover
the amoun! of an ACH debit or ofher charge, (i) a stop paymenlt was previously placed on lhe transaction, or (itl) the Bank defermines the
lransaction must be relurnad for legal or regulalory reasons. Gertain transactions that the Cuslomer advises should be returned may
nevertheless be posied by the Bank; (hess include AGH debils or credits to the Custamer's account that the Bank posts pursuant te lts infernat
procedures in ordar to comply with applicabile law, regulations or payment system rules or guldance,

C. LocKBoX

l.ockbox |s a remittance processing Service offered fo customers to support thelr accounts receivables business needs, Through this service, the
Customar's remiltance deposlis are sant ta a Post Office Box and plcked up by the Bank and dellvered to or via courler for further processing and posting
to the Customer’s depaosil account,
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10.

Sarvice. The Bank will maintain the Post Office Box for {he Customer's remittances and will have unrestilcted and excluslve access to the Post
Offica Box while providing the Lockbox Servica, Cusfomers requiring Caller Service or Business Raply Mall Service for remiktance collectlon must
obtaln prior approval from the Bank. Upon approval, the Custormer wlll secure such senvices direclly with the Unlted Slates Postal Service (the
"USPS" and ensure the Bank Is authatized lo collact the mail, Tha Bank shall hot be responslble for delays in processing due to the Customer’s
failure {o pay the USPS for such services or any olher actlon taken or not faken by USPS, Tha Bank may direct cllents to Include speciflc codes
or formats within their assigned address In order to ensure mail is Identifled correctly, The Customeris responsible for ensuring thelr customers’
remittances are properly addressed In order o prevent delays in processing,

Deposit; Endorsement, The Bank will callect all mall delivered to the deslgnated Post Office Box, and will open the mall, process the checks
eligble for this sarvice (the "ltemns"} and credit the funds fo the Customer account or process for callection the ftems recelved, excep!: 1} ltems
which the Customer has Instructed the Bank in writing, and the Bank has agreed not to process; il) ltems which the Bank belleves should recelve
the Cusiomer's special attention; IH) lems for which the Gustomer Is not the payee, unless the Customer has provided proper authorization to
process for credit or collection of such ltems; and Iv) any other matter or merchandise recelved, The Bank wlil not procaess such excepted ilems or
other malters or merchandise, but will forward tham fo the Gustomer unprocessed. The Bank assumes no responsibility for the Inadvertent
pracessing of lfems excepted from processing. The Bank wii pracess credit card paymenis as pelnt of sale transactions, obtaining authorizatlon
as required by applicable card rules; provided, however, the Bank will not place phone calls for authorization of referrals or process credit
transactions. The Bank shall not be deamed a merchant procassor and shall not be liable for any data eniry efrots or any chargeback. The Bank
assumes no fiabltity for any matter or merchandise recelved through the Post Office which Is not a depositable {lem, Including cash, Any fallure by
tha Bank to process an llem other than as provided hereln does not constilute a fallura by the Bank lo exercise ordinary care. The Customer shall
be llable to the Bank as a general endorser on all ltems processed by the Bank.

Differing Amounts. If the amount of an ltem wrltten in words and figures differ, the ltem will be processed for amount written inwords. I the ltem
is accompanied by an fwolce or sfatement and the amount on the statement malches the amount written In figures, and the Customer has
requasted, and the Bank has agreed, to process such ltem for the amount wrltten In figures, the ltem may be processed for the amount wiitten in
figures. In the evenl the Bank processes the Jlem for the amoun( wrillen in figures, the Customer Indemnifles the Bank for any clalm which may
arlsa from that action.

Forelgn Items. This Service Is limlted fo lteme drawn on domestic banks 5o to the extent the Bank nolices that any llems drawn on forelgn banks
have been deposited, such llems shall be forwarded o Customer as unprecassable.

Returned {tems; Re-presentment, If any item is returned {o lhe Rank unpaid for any reason or there is a claim Involving an Item depositad to the
Gustomer Account, the Bank will charge back that item, together with any {fees or other amounts allowed on such clalms or fer refumed ltems,
agalnst the Gustemer Account, regardisss of whether such deblt causes an overdrait to the Cusfomer Account. If, however, the Bank has been
instructed [n wilting by the Customer to re-present liems which have been dishonored or relurniad to the Bank unpald for roasons other than account
closad, the Bank may do so autematically and without noflee to the Customer, and the Bank reserves lhe same rights to dabit the Customer Account
should any such [tems remaln unpaid after the re-presentmant.

Securlty for Imaged ltems. The Bank has specified Securily Procedures for recelving and aceesslng Imaged Iltems, Imaged Documents and
lockbox transaction data, The Bank is not obligated to send any images or data or allow access through the Delivery Medla to any images or dafa
which are not raguested or accessed In accordance with the Security Praceduras. The Customer acknowledges that onca a CD-ROM Is received,
or It has accessed lmages by any Dellvery Medla, persons having access to the Cuslomer's computers and imaga archlves may have accass to
{he Imaged ltems, Imaged Documents and lockbox transaction data,

Image Optlon. Ifthe Gustomer elecls and this image option is available al the designated Bank processing location, the Bank will provide imagaes
of the Htems (*Imaged ltems") received tagether wilh Images of related documents {"Imaged Documenis"), through tha medla {"Delivery Medla®)
and at the infervals agreed upon belween tha Bank and the Customer, The Customer may recalve additional service material, including user
guldes, software Hcenses and other ferms in connection with the selection of this eption.

Original Documents; Image Storage, Unless the Bank has agreed otherwise, tha Bank will image all ltsms and assoclated remlftances and ratain
arlginal decurnents on site for o longer than 14 days. All originat docutnents will be destroyed 14 days after processing, If the Customer uses the
Bank's Reglonal Retail Lockbox product, assoclated original documents are retained on site no longer than 7 days. The Bank wlll store imaged
llems for a perlod of saven (7} years from the dale of the applicable transactlon regardless of any additlonal Imaging service raquested by the
Customer. If the Customer elects storage of inaged Documents, the Bank will store Imaged Bocuments for a period of thirly (30) days (Shoit Term
Storage) to ten {10) years (Long Term Storage) from the processlng date of the applicable transaction., per the Cuslomer’s selectlon If the Gustomer
elecls fo Image and not stera Imaged Documents with the Bank, such images will be dellvered to the Gustomer via dally Direct image Transmisslon,

Accuracy; Leglbillty. The Information delivered to the Customer through the Delivery Media wifl be the same ag the informatfon in the dala entry
flie provided to the Gustomer for the applicable fime periad, If the data entry fila conlalns errors, those errors will also oceur on the Dallvery Maedta.
The Bank will provide Images that are as laglble as possible glven the Iaglbility of the underlying remittance documents and the selected Delivery
Media. Tha Bank has no liability or responsIbility for the condillon af the orlghiat remiltance jterns provided to the Bank, and it reserves the right to
review and approve sample remitiance ltems for legiblity prior to providing this service, The Customer is responsible for reviewing Images obtalnad
through the Delivery Media and to promptly notlfy the Bank of any images that are not clear,

Pisclosures. As belween the Customer and the Gustomer’s clients, If applicable, cerfain paymenls colleclad hereunder may be subject to vartous
cut-off times and payman! deadlines (lhe "Disclosures”). The Customer acknowledges and agrees that the Bank has no duly to Inqulre as to the
content of any such Disclosures, is not bound by them, and makes no representations or warranties, explicltly or lmpitcilly, regarding same. The
Customer is responsible for ensuring that the processing and payment cul-off times established by the Bank are in compliance with the Disclosures
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and Custemer's responsibilities under applicable laws and regulations. The Gustomer further acknowledges ard agrees that the data processed
by tha Bank belongs to the Gustomer or the Customer’s cllents.

D. ColN & CURRENCY

Coln and Currency Services, also referrad to as Cash Vauit Services, provides coin and currency delivery and deposit services to companles that use
large quantlites of cash, With a nationwide vauil netwark, Customers can place orders for coin and currency, make deposlits and track actlvily by location
through electronic reporting optlons.

1.

Cash Orders

i.1.

1.2,

1.3,

1.4.

1.5,

1.8.

1.7

Placement of Gash Orders. The Customer may issue written Instructions for the Bank to release Unlled States coln and currency (“Cash")
to an armored courler service (the "Courler) as designated by the Custemer In accordance with the Bank's guidelines (“Cash Order”). The
Customer acknowladges that Cash Orders may be transmitfed to the Bank onfy during such times as set forth in the guidelines. The Bank Is
authorized fo debit the account of the Customer deslgnaled in the Cash Order for the amount set forth in the Cash Order. If the Bank has
agread to such an arrangemant, lhe Customer may also place a Cash Order direclly at one of the Bank’s branch locatiens by issulng a check
to debit the Cusfomer’s account at the Bank or as a “cash for cash” exchange. If there are Insufficlent funds in the designated account, the
Bank s authorized to refuse the Cash Order, to fill a partlal Cash Order or o deblt the designated account even if such debit causes an
overdraft, or to deblt any other account of the Customer at the Bank,

Gash Crder Limits. The Bank and the Customer may agree fo limil the amount of Cash that may be dellverad pursuant to & Cash Crder
("Cash Limit").

Discrepancies for Cash Orders, Ali Cash Orders must b validated by the Customer within 24 houss of recelpt. If a currency sirap, coln bag
or wrapped coin discrepancy is Idenilfled, the Customner may contact Cash Services Customer Support af 888-872.0617 to request a Cash
Order Clalm Form, The completed form and proper documsntation must be sent to the Bank and pest marked within 48 hours of recelpt of
the Cash Order. Any claims post marked after the 48 hour period may be denlad and the Cusfomer wili have no right to refuse of receive an
adjustment afier such time perlod.

Cancellations and Amendments. A Cash Order may be cancelled by the Customer telaphonically, electronically or In writing by a person
the Bank reasonably bslieves to he authorized {o act on behalf of the Cusiomer and only If the cancellation Is recelved within a reasonable
{lime before the Cash Is dellvered fo the Courler {"Cancellation"). A Cash Order may enjy be amended telephonically and the Bank will ol be
rasponsible for any change in & Cash Order It has received. Any attempt to amend a Cash Order electronically may result in duplicate Cash
being dellvered, :

Notice of Rejection/Execution. If the Bank rejects a Cash Order request, [t will promptly notlfy the Gustomer of the reasen. The Bank will
notify the Customer when it has executed a Cash Order.  Uniless, wilhin three (3} business days after recelpt of nofification of the execution
of a Cash Order the Custorner notlfles tha Bank In writing that a Cash Order was unauthorized or otherwise unenferceable against the
Customer, the Bank shall not be liable for executlng the Cash Order as nofifled, including any loss of Interest,

Socurlty Procedure. Tha Bank must recelve a Cash Order using a fouch-tone telephone, or other electronic communlcations device mutually
agreed upon by the Custormer and the Bank, based upon codes asslgned by the Bank fo the Customer that Identify the Cuslomer and the
lacation (collectively, “Godes™. The Customer agrees that use of the Godes canstitutes a securily procedure for verlfylng the authentlclty of
the Cash Order as belng that of the Cusiomer (“Securlly Procedure™... The Customer and the Bank will malrialn reasonable security and
confrol of the Codes. The Bank Is not responsible or llable for detecting any error in the transmission or content of any Gash Order or
Cancellation and the Seeuwrily Procadure is not intended to detect any such error. No agreament or Inslruction of the Cuslomer restricling
acceptance of any Cash Order or Cancellatlon Is binding on the Bank, except as set forth In these Service Terms or in a wrlling signed by the
Customer and the Bank, These Security Procedures do not apply to Cash Order requests macde by the Cusiomer al one of our branch localions
when the Customer Is making a “cash for cash” exchange or lssuing a check to deblt the Guslomer's account at the Bank.

Geagraphlcal Limltations. The CGustomer represents and warrants that all Cash Grders will be used by Customer in ils normal course of
buslhess at the Customet's storefofiice locations In the Unlted States.

Gash Deposils

2.1.

Standard Coutler Service. The Customer may deliver and pick up shipments of Cash or checks to or from the Bank by using the services
of a Courler that has been authorized by the Bank, wha will acl solely as the Customer's agenl. Tha Gourfer must comply with the Bank's
guldelines, as amended from time to time, and must malntaln all licenses and permils required by law in addition to adequate insurance to
cover its Habllitles in providing courier services to the Customer. The Bank may refuse fo permit any courier to enler lis premises with or
without cause, In which case the Bank will use reasonable efforts to prompily nofify the Customer. With regard to Customer's Gourler,
Customer is responsible for any individual's actions white at the Bank's facliites Including theft, properly damage, intentlonal crimes and any
other act or omisslon even if such actlons would be consldered outside the scope of {heir employment and whether the individual Is
impersonating an amployea of tha courler if the Bank has followed Its cusfomary procedures for Identlfying the Individual.

Page 8 of 22




2.2

23

2.4.

2.5,

2.6,

2.9,

2.8.

2.9,

Deposit Presentment and Processing for Standard Courfer Service. With regard to deposlts dellvered to one of the Bank's vaull
locaflons, the Customer's Couriar must deliver deposits in sealed lamper-preof plastic secirity deposit bags that meet the standards
deacribed In the Bank's guldelines and contaln only Cash and checks. The bags may also contain food stamps If the Cusfomer provides
proof satisfactory to the Bank of the Gustomer's aulhorlly lo redeem food stamps. The Bank wilt open the bags and process the deposlis.

() Delivery te Vault. If the Bank agrees lo accept the Customer deposils at a vault focation, the Bank will provide a recelpt Indleating the
number of bags It has recelvad. This recelpt Is not an acknowledgment of the conlents of any bag, nor Is any telephonic or other
acknowladgment of a deposil of which the Customer nolfies the Bank by lelephone or by electronlc means,

(b} Delivery to Branch for Delayed Progessing. If the Bank agrees to accept the Customer deposits at a branch locatlon, the Bank willl
not verify the amount of the deposits at the time of recelpt but will provide the Cuslomer with a recalpt showing the amoeunt Indicated In
the Custemer's depasit slip. This recelpt Is not an acknowledgment of tha centents of any bag.

Gourler Servive through the use of a Smart Safe or Recycler Machine, The Customer may use the servicas of a courler that has been
autharlzed by the Bank, wha will act solaly as the Custemer's agent. The courfer must comply with the Bank’s guidelines, as amended from
time to fime, and must maintain afl icenses and parmits required by law in addlflon fo adequate Instirance to cover lis liabilllies i providing
courler services, The Bank may refuse to permit any courler to enler is premises with or withoul cause, in which case the Bank wili use
reasonable efforts to promptly notify the Customer. The Customer will receive Advance Credlt only for Gash placed in Deposil Casselle (as
defined below) compaonent of the machine, The Customer's courler Is authorized to transmit the Cash informallon only with regard to the
Deposit Cassette component of the machine to the Bank on the Customer's behalf and the Bank, upon recelpi of such data transmisslon, wilt
provide provislenal credit to the Cuslomer's deslgnated account, The courler wiil defiver the Cash fo the Bank as direcled by the Bank at the
Customer's expense, The Customer autharizes the Bank to Instiuct the cousier fo pick up any Cash for which the Bank has given provisional
credit at any time at tha Customer's expense, For purpose of these Service Terms, "Deposlt Casselte” Is the component of the machine
whereby the Gustomer places Cash into such component and only the courier is able to access such Cash once It is placed In the Deposit
Casselte,

Daposit Presentment and Processing through the use of a Smart Safe or Recycler Machine. The Customer agrees thal once the
Cash is In the Deposit Cassette companent of the machine, the Customer no longer has any ownership, conirol or tights with regard 1o the
physical Gash and that the Bank is authorized to rely upen the transmitted [nformation from the Customer's courter with regard to deposlls or
adjustments to the Gustamer's deposit account with the Bank, Once lhe Customer's courier has completed the verification of the Gash from
the Daposkt Casselie component of the machine and has fransmitled the daposit/adjustment Information fo the Bank, the Cash is then placed
into the Bank's Inventory at the courler's locatlon. In the event of a dispule related {o the amount credited to the Customet’s deposit account,
the Cuslomer will Inltiate ls claim and request for an [nvestigation with iis courer.

Discrepancles. All deposits are subject to verificalion. If there are differences belween tha amount credited by the Bank and the amount
shown on the deposit slip prepared by the Customer, the recelpt provided to the Customer or ifs agen! upon Initial presentment or the
transmissian recelved from fhe courler on tha Gustomer's behalf, the currency will be re-counted for discrepancles ovar the minfmum armount
specifled in the Cash Vault Services Product Gulde, the "Threshold” amount, the Custorner’s representative desighated In the servilce
implementatlon quastionnaire will be notlfled of the adjusiment, and an adjustment fee will be charged. if the discrepancy is In the Threshold
amount or less, the Bank will nol adjust the Customer’s account, the Bank will retain tha discrepancy amount, and no adjustiment fee will ba
charged. The Bank's delermlnation and records as lo lts tecelpt of any bag and as to the contents of any bag Is conclusive and binding on
the Customer.

Relatlonship upon Delivery of Bags. Untll the Bank recounts the contents of the bags and enters a final credit to the Customer’s account,
{he Bank Is not responsible for any dalmed contents of the bags, The Gustomer should not include anything In & bag other than Gash and
ils deposit slip, and the Bank shall have no responsibilily or llabifity If there Is any other praperty Included or etaimed ta have been includad
in a bag...

Delivery Lo Unattended Faeliity, If the Bank agrees to aflow the Gustomer to use one of the Bank's unattended facilitles (Including bat not
imited {o a night depository or commerclal ATM, the Bank may provide the Custamer with an access device {such as a key or card that may
require a parsonal Idenlification nurber (PIN'). The Gustomer must return all access devices fo the Bank upon reguest, The Bank will
procass any deposils delivered ta an unatlanded facility as provided for In the Bank's guidelines, If the Customer recslues a receipt from an
unattended facillty, the recelpt Is not an acknowledgment of the contents of any bag or of the raceipt of any bag. Whlie the Guslomer or the
Gustomer's Courler Is physlcally present at one of the Bank's unattended facilltles, the Customer s a ficansee only and he Bank has no
responsibllity for the safety of the Custamer or its Courler while ai such faciity.

Liability at Unattended Facllity, The Cusiomer assumes all risks of uslng any unattended faclities, Including risks of theft; robbery and
personal Injury; the Bank ls not responelble If a facilty falls to oparate properly In any way, including falling to open, close, lock or unlock. it
is the. Customar’s responsibility lo verify that Its bags have dropped down completely Into the facliity, and the Customer agrees that it will not
laave any bags In any facllity that does not appear to he operaling properly. The Bank will not be liable to the Gustomer If any unatiended
faclity, tele-entry or online system s closed or otherwise unavailabla for use at any time.,

Geographical Limitations of Gash Depoeslts, Cash Deposils must be deliverad fo the Bank by Customers courler and from Customer's

physicat store/office facatlons in the Unlted States, Cross-border cash depuosiis (Le., cash brought into the Unlied States from oulside the
United States) are stictly prohiblted
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E. PosITIVE PAY, REVERSE POSITIVE PAY AND PAYEE VERIFICATION

JPMorgan Chase Bank, N.A. (the "Bank") wili provide Customer, In accordance with the provisions set forth In these Service Terms, with one or more
of the services listed below (each a "Service") that help prevent check fraud on deposit accounts by [denlifying discrepancles batween checks (“itams"}
presented {o the Bank for payment fram the Customer's demand deposit account assoclated with the Service {the "Account) and those [tems that are
jssuted by Customer. Tha provisions of the Bank's account docinentatlon, including terms and conditions governing the operation of business accounts
and services as well as other senvice guldes or material (the “Account Documentation™} are Incorporated Inle thesa Setvice Temms by reference. By
signing the appilcable Account Dacumentation or by using or continulng to use any of these Services, the Cuslomer agrees fo these Service Terms.

1. Services.

With Posifive Pay, the Gustomer sends check issuance information to the Bank and the Bank compares such information to liems belng presanted
for payment. With Reverse Positive Pay, the Bank sends the Customear informatlor: on ltems baing presented for payment and the Customer does
its own comparison. Payes Varlfleatlon is an enhanced featurs for Positive Pay whereby the Customer includes payee name Information and the
Bank compares such information agalnst the payee names on Items being presented. As a condition precedent for recelving Payee Verificatlon,
the Customer must be receiving Positive Pay in connection with the same Account.

2. Issuance Information.

The following informaiion is defined as “issuance Informatlon” for each Kem: 1) Account number on which the ltem is drawn; i) ltem serfal number;
lil) doltar amount; iv) Issue date, {not as pari of Revarse Positive Pay); and v) for Payee Verificalior only, the payee name. For Posliive Pay and
Payee Vorlflcation, the Customer will provide the Bank lhe Issttance Information by the banking day on which the Customer issues liems by means
of a muoatly agreed upon transmisslon method. The Bank will compare the issuance Informatlon wilh the ltems presenled to the Bank for payment
agalnst the Account. For Reverse Positive Pay, the Bank wilt send the Cusiomer the Issuance Information and the Custoimer wlil compare such
Information with the Items they have Issued.

3. Discrepancies.

For Positive Pay and Payee Verlfication, If an ltem [s prasented {e the Bank ferwhich it has not recelved timely Issuance infermation or that centains
Informatlon different from the Issuance Information for that ltem, the Bank will nofify the Customer by means of a mutually agreed upon methed, by
the designated {ime of the Banking Day followlng the Banking Day the ltem is presenied to the Bank for payment. The Customer shall advise the
Bank by means of a mutually agreed upon melthod by the deslgnated time on thal same Banking Day whather any such ltem Is authorized for
payment {"Presentment Declslon”). Inthe event that the Customer fafls to Umely inform the Bank about any ltem for which a Proseniment Decision
is requested, the Bank is authorized to refum such ltem unless otherwlse agread by the Customer and the Bank. For Reverse Posiiive Pay, the
Bank will provide |ssuance Information to the Customer of ltems presentad for payment; the Cuslomer shail advise the Bank by means of a mutually
agreed upon method by the designated fime on that same Banking Day whether any such Item Is not authorfzed for payment, and In the event ihat
the Gustomer fails to timely Inform the Bank as required, the Bank Is authotized to pay such lfem{s) unless olherwise agreed by the Customer and
the Bank. The Bank is entitled to rely on any instructlons by the Customer which it receives and which it reasonably belleves to be genulne. if a
Customer attempls fo change an instruction previoustly given by sendlng an emall or other message to the Bank, the Bank may, but has no obligation
to, act upon such change request,

4, Payee Verification Additional Terms.

For Payee Verlfication, Customer acknowledges that Hems which have been converled to ACH transactions prior {o being presented for payment
will nat be sllglble for this service and the payee name informatlon will not be compared to the Issuance nformalion for items that have been
cohverted to ACH transactions, If Cuslomer falls to provide the lssuance Information In the {lle format required by the Bank, the Bank will not be
liable for failing to detecting any discrepancy between the ltem and the Issuance Information or for processing and payment of such ltem. The Bank
reserves the right to set a threshold amount for Items (as may be revised by the Bank from time to ime} to be reviewad under the Payee Verificatlon
service (the “Threshold Amount™, The Hems below the Threshald Amount will be handled according to {he standard Account Documentation
govarning the Cusfomers Account; however, Customer will nok be flable for stch Hems if the discrepancy would have otherwise been delected
under thls Service. With regard to Payes Veilfleaflon, the Bank will compare the payee name provided in the Issuance Information to the payee
lines contalned In the name/addiess block Ideplified on the Hem (presented as provided for in the Bank's set-up regulrements) and wilt otherwise
ba lirnited to those paramelers speclfically agreed to by the Customer and Bank.

8. Voided items.

The Customer agrees to place a veid on an ftam in the lssuance tnformation only with respect to ltems that are not in circulation. If the Customer
decides to stop pay an liem that [t has already issued, the Customer Is required to place a Stop Payment requoest pursuant to the relevant terms of
the Account Documentatlon, outside of these saervices.

6. Item Payment.

The Bank is not obligated te malntaln slgnature cards for the Account and whether or nol the Bank does maintalis such sighature cards, [n no event
shall the Bank be cbtigated to Inspect any llem for the presence or authenticity of any sighature or to defermine whether any signalure s authorized.
The Customer acknowledges that the Bank's adherence to these procedures in thesa temms, in lleu of signature examinatlon, wlll constliute the
exercise of good falth and ordinary care by the Bank In handiing lems presented for payment agalnst the Account,

7. Over the Counter Presentment.

The Bank may, without llability to the Customer, refuse o pay any ltem presented for encashment at any of the Bank's branch locations. f an itam is
presented for encashment at ane of the Bank's branch lacatians al the teller line and the acceunt Is under the Posltive Pay or Payee Verifleation Service,
the Customer authorlzes the Bank to pay such llem based upon the Postilve Pay information at the teller line. If an ltem is presented for encashment at
ana of the Bank’s branch locations al the feller line and the account Is under the Reverse Posilive Pay Service, {f) the Customer authorizes the Bank to
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pay such llem pursuant to the Bank’s policles and procedures for encashment, {{f) Customer assumes the risk of any loss that would have been prevented
through the use of Pasltive Pay or Payee Verlfication servicas; and ({ilf) Customer agrees 1o unconditionally release, Indemnify and hold harmless the
Bank agalnst any and all [labliity loss or claim relating to an Iters belrng cashed or retumed over-ha-counter. The Bank may charge a person who cashes
an ltem drawn on the Custemer's Account a fae af the fime of encashmant, .

F. CONTROLLED DISBURSEMENTS

Controlled Disbursement Accaunts help customers effeclively manage the disbursement process to gain control over idle batances and automate funding
fransfers and is designed to provide disbursement tolals early each business day.

1. Controlled Disbursement Account. Each controlted disbursement account {“Conirolled Dishursement Account?), except as se! forth herein, shall
be opaned and malntalned In accordance with the Aceount Documentation. Customar agraes that If il falls fo ulilize one of the Bank's pasitive pay
services on the Controlled Disbursement Account, Lhat faliure will constitule Customer negligence confributing to the making of any unauthorized
signature and Customer assumes the risk thal checks or diafls {"ltems") presented agalnst lhe Conlrolied Disbursement Account may ke forged or
alterad, to the extent that the posltive pay services the Bank offers may have prevented any loss. The Bank will have no llzbllity for any loss related
{o an ltem presentad against the Centrofled Disbursermnent Account which would otherwlse generally have been returned under such posltive pay
senvices.

2. Payment of ltems. Bank, on aach banking day, will advise Cuslomer of the total amount of liems drawn against the Confrolled Disbursement
Accounts fnat are presentad for payment, on that day, to the Bank by a Fedarat Reserve Bank ar anather depository Instifution pursuant to a same-
day setllement arrangement. Bank will honor ltes which are proparly payable, but shall have no obligation fo pay any Hem should sufficlent
Immediately avallable funds to cover such ltlems not be transferred o the Gontrolled Disbursement Account in accordance with these Service Terms
and the Account Documentailon.

3. Overthe-Gounter Presentment. Bank may, without liabllity to Customer, refuses lo pay any ftern presented for encashment at any of tha Bank's
branch locatlons,

4. Funding Account for Controlled Dishursement, Gustomar wilt maintain with Bank a designated account for purposes of funding the Controlled
Disbursement Acsount, or the funding account may be malntalned at an affillated bank or other financial institution {the "Funding Account”},
Customer authiorizes Bank fo deblf the Funding Account for the total amount of the llems presented and any funds transfers against {he Contralled
Disbursement Account, and to promptly transfer such amount to the Controlled Dishursemant Account even though such a deblt ray bring about
or Increase an overdraft, All funds transfers from the Funding Account to the Gonfrolled Disbursement Account shall be In immediately available
funds. Customer will maintain sufficient avaltable funds In the Funding Accouit to cover |tams and funds fransfers presented against the Conirolled
Disbursement Account, and the Bank shall have no ebligation to fransfer funds, process liems for payment of complete any funds transfers unless
thare are sufficient avallable funds in the Fundlng Account, The Bank Is autharized o debll the Funding Account for any obligations owed direstly
or Indirectly on the Gontrolied Disbursement Account. The Bank shall rot b liable for fallure to pay any ltem presentad for payment agalnst any
Gontrolled Disbursement Account due to Insufflclent funds In the Funding Account.

5.  Media. Bank will iransmit to Customer by the transmisslon method or media agreed lo by Customer and Bank Information regarding Customer's
Controlled Disbursement Account.

6. Routing Transit Number. Customer agrees to use the designated controlled disbursermant account routing fransit number on the ltemns It lssues
from the Controlled Dlsbursement Account, Customer acknowledges that if it falls to use such deslgnated controlied disbursement account routing
translt number the Bank Is authorized to terminate this Service or any Service feature tpon notlce to the Customer.

7. Financial Condition. In the event of the deteriorailon of the financlal condition of the Customer, as datermined In the Bank's sole discreflon, the
Bank may immedialely terminate the Service, any Service featura, and/or may convert any Controlled Disbursesment Account fo a atand-alone
demand deposit account without prier noflce to the Customer.

8. Third Parfy Usage. Cuslomer agreas that [t wili not permil & third parly to wiite checks on or olharwisa issue payment transactions or Instructions
on Customer's Contrallad Disbursement Accaunt. Custorer agrees to indemnlfy and held Bank harmless from and against any and ali aclions,
clalms, demands, iosses, labliilies or expanses whalsoever, including aftorney’s fees and costs, resulllng directly or indireclly from Cuslomer's
breach of {his Section 8, This indemnity shall survive the termination of these Servica Tarms. Motwlthstanding anylhing to the contraty, Customer
acknowledges that, if Gustomer breachas this Secilon 8, Bank may Immediately lerminate (his Service or any Service foature upon notice to the
Customer,

G. IMAGE CASH LETTER

1, Service.

These terms govern the Image cash [stter service (the “Service”) which allows image-enabled check cuslomers fo prepare and transmit electronlc
deposit Informalion and check Images instead of preparing and physically depositing paper cash letters and assoclaled orlginat check.

2. ‘Transmission and Processing.
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Customer shall provide through is own methods or devices the capitred check images and check data frem the Check, Including the magnetlc fnk
character recognition formatting (MICR} information through efsctronic fransmisslons {the “Transmisslons™) in the fermat and specifications required
by the Bank's Flte Standards and within the cut-off fmes provided by the Bank. Customer authorizes Bank to process the Transmissions as
subsiliute checks, elactronic Images or photos In lleu, as may be applicable for further clearing through any other financlal institution, clearlrghouse
ar Federal Reserve Bank, If the Customer Is eligible and has chosen lo have Checks processed as ACH fransaclions, Bank will convert eligible
Checks to ARC or POP entrles, as defined and provided for in the ACH Criginallon Service Terms. Customer agrees that It Is solely responsible
for the creation and transmission of these Transmisslons {fo the Bank. if any Transmisslon (Including any source document for purposes of these
Service Terms) does not meet the Bank's or any fransferee’s standard requirements for processing, Customer asstmes all risk of foss or defay in
processing such Transmisslon and authorizes the Bank to either (a) retumn the Transmission to the Customer without further processlag, {b) process
the Transmisslon as sent from the Customer, () process the Checks as photocoples in lieu of the originals, or {d) repalr or atlempt to repalr the
Transmission for further processing. Under lhls Service, “Checks"” shall mean checks and drafis drawn In US dollars on, or payabie theough, banks
lecated in the Uniled States (includlng Puerto Rico, Guam and the US Virgin Islands), endorsed for deposi to Customer's account at the Bank.

Image Cash Letier File Deposit Time,

The Transmissions must be sent fo Bank prior to the deposit deadine. Any Transmission will be deemad lo have been received by Bank whan the
enfire file has been wiitlen onto Bank’s sysiem and made available for Bank to validate. Basad upon the size of tha Transmisslon flle, there may
be a slgnificant delay belween the time Customer begins to send the file and the completion of he fransfer as staled above. As aresull, Gustomer
will make every effort to send the Transmisslon flle as early as possible. Files that are recelved after a deposit deadline wilt be considered deposited
as of the next deposit deadline. Processing fees and funds availability will be assessed based on the deposit deadline that Is met.

Gustomer Liability.

Customer shall be solely respanstble if any Transmisslon for which Custorner has been given provisional credit Is returned or reversed, and neither
Bank nor its subcontractors shall be liable or responsible for same. Customer acknowledges that all credits recelved for depaosit are provisional,
subject to verification, final selllement or retern. Information and data reperied hereunder: {a) may be raceived prior to final posting and confirmstion
and Is subject to correclion and (b} fs for informatlonal purposes only and may not be refled upon. Customer agrees that Bank shall have no labiiily
for the conlent of payment-relaied Informaltion as received from the Customer, Cusiomer shall be solely responsible for the original Checks,
Including storage and rebrioval, Gustomer agrees 1o provide a leglble copy of an image or the original Check if requested by the Bank within five
(5) business days of such request. If Customer Is unable to provide the criginal or legible cepy, Custemer shall be fiable for any associated loss or
claim Invalving the Check, CGustomer will not present a Transmisslon or the original Check or substitile check more than ance to the Bank if the
initial ‘Transmission was procassed as an ACH transaction and shalt be respensible for any and all losses or clalms resulting from the Customer
presenting such Check or Transmisslon for payment more than once through any method.

Suspension/CGancellation of Service.

Bank resarves the right to suspend or terminais the Service, in whele or in part if Bank believes Customer is In breach of these Service Terms or
Is otherwlse uslng or accessing the Service In a manner inconsistent with (he rules and regulalions relating to the Ssarvice belng provided and such
breach, use or access |s not cured within three business days after nelica to Customer. Further, this Service will automatically terminate If the
Customer's accaunt with the Bank Is closed for any reason. Eithar party may termlinate the Seivice upon thirly (30) days' prlor wiitten notice to the
other parly; providad, however, that the ferms of Seclion 8 will apply to any termination prior to the time period set forlh in the Pricihg Schedule,

Inteliectual Property Ownership.

Neither these Service Terms nor the provislon of the Service fransfer to Gustomer any ownership or proprietary rights In the Bank's technology or
any work or any part thereof, and ali right, fitle and Interest In and fo the Bank's technology will remain solely with Bank or its subcontractors.

WARRANTIES AND DISCLAIMERS.

7.1, GUSTOMER WARRANTY. CUSTOMER WARRANTS AND REPRESENTS TO THE BANK THAT: {A) EACH TRANSMISSION GONTAINS
AGCURATE AND LEGIBLE IMAGES OF ALL OF THE INFORMATION ON THE FRONT AND BACK OF THE ORIGINAL GHECKS AT
THE TIME EAGH GHECK WAS TRUNCATED; {B) EACH TRANSMISSION ALSO CONTAINS A RECORD OF ALL APPLICABLE MICR-
LINE INFORMATION REQUIRED FOR A SUBSTITUTE CHECK AND THE ACCURATE AMOUNT CF THE GHECK; {C) EACH
TRANSMISSION CONFORMS TO THE TEGHNICAL STANDARDS FOR AN ELECTRONIC ITEM SET FORTH IN REGULATION J AND
FEDERAL RESERVE BANK OPERATING CIRCULARS AND FOR A SUBSTITUTE CHECK SET FORTH IN REGULATION GG; (D) NO
PERSON WILL RECEIVE A TRANSFER, PRESENTMENT OR RETURN OF, OR OTHERWISE BE GHARGED FOR, THE CHEGK (EITHER
THE ORIGINAL CHECK, OR A PAPER OR ELEGTRONIC REPRESENTATION OF THE CRIGINAL GHECK) SUCH THAT THE PERSON
WILL BE ASKED TO MAKE PAYMENT BASED UPON A CHECK IT HAS ALREADY PAID; (E) GUSTOMER WILL NOT REDEPOSIT
THROUGH THIS SERVICE ANY TRANSMISSION REFRESENTING A CHEGK PREVIOUSLY DEPOSITED AND RETURNED TO THE
GUSTOMER; {F) CUSTOMER WiLL EMPLOY COMMERCIALLY REASONABLE SECURITY MEASURES AND FIREWALLS SUFFICIENT
TO PROTECT THE TRANSMISSIONS AND STORAGE TO ENSURE NO UNAUTHORIZED ACCESS OR DUPLICATE PRESENTMENT;
(G} CUSTOMER WILL. ONLY CREATE TRANSMISSIONS FOR CHECKS THAT ORIGINATED AS PAPER GHEGKS; {H) GUSTOMER HAS
ESTABLISHED AN ANTI-MONEY LAUNDERING PROGRAM IN GCOMPLIANCE WITH ANTI-MONEY LAUNDERING LAWS AND
REGULATIONS APPLICABLE TO IT AND SUCH ANTI-MONEY LAUNDERING PROGRAN INCLUDES POLICIES, PROCGEDURES AND
GONTROLS DESIGNED TO DETECT AND PREVENT MONEY LAUNDERING WHICH CUSTOMER BELIEVES EFFECTIVELY
PREVENTS THE USE OF CUSTOMER'S OPERATIONS, PERSONNEL OR FAGILITIES FOR MONEY LAUNDERING PURPOSES; AND
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11,

H.

{l) CUSTOMER WILL ONLY AGCESS THE SERVICE AND SEND TRANSMISSIONS TO THE BANK FROM LOCATIONS WITHIN THE
UNITIED STATES; (J) GUSTOMER IS IN'COMPLIANCE WITH ALL LOGAL LAWS AND REGULATIONS APPLIGABLE TO IT IN THE
USE OF THIS SERVICE.

7.2, DISCLAIMER. BANK AND ITS SUBCONTRACTORS MAKE NO REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS,
IMPLIED OR STATUTORY REGARDING OR RELATING TO ANY OF THE TECHNOLOGY OR SERVIGE AND/OR AGGESS TO OR USE
OF THE SERVICE OR TEGHNOLOGY PROVIDED TO GUSTOMER HEREUNDER, BANK AND ITS SUBCONTRACTORS SPEGIFICALLY
DISCLAIM ANY AND ALL IMPLIED WARRANTIES OF MERGHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND
NONINFRINGEMENT, CUSTOMER ACKNOWLEDGES THAT THERE ARE CERTAIN SEGURITY, CORRUPTION, TRANSMISSION
ERROR AND AGCESS AVAILABILITY RISKS ASSOCIATED WITH USING OPEN NETWORKS SUGH AS THE INTERNET, AND
CUSTOMER ASSUWVES ALL SUGH RISKS. CUSTOMER SHALL MAKE AN INDEPENDENT ASSESSMENT OF THE ADEQUAGY OF
THE INTERNET IN USE OF THE SERVICE PURSUANT TO THE BANK'S PROCEDURES. CUSTOMER FURTHER ACKNOWLEDGES
THAT THE SELECTION AND USE BY IT OF ANY THIRD PARTY SEGURITY AND COMMUNICATIONS SOFTWARE AND THIRD PARTY
SERVICGE PROVIDERS IS THE SOLE RESPONSIBILITY OF CUSTOMER, AND BANK DISGLAIMS ALL RISKS RELATED THERETO,
NOTHWITHSTANDING THAT THE BANK MAY REGOMNMEND GERTAIN SECURITY AND/OR COMMUNICATIONS SOFTWARE AND
SERVICES. CUSTOMER AGREES TO, AT ITS SOLE EXPENSE, PROCURE AND MAINTAIN ALL HARDWARE, BROWSERS,

_SOFTWARE AND TELEGOMMUNICATIONS EQUIPMENT NEGESSARY TO ACCESS THE S8ERVIGE IN AGGORDANGE WITH THE
BANK'S RECOMMENDED SYSTEM CONFIGURATION.

INDENNIFICATION.

N ADDITION TO ITS INDEMNIFICATION OBLIGATIONS IN THE ACCOUNT TERMS, AND EXCEPT FOR LOSSES OR EXPENSES CAUSED
BY BANK'S FAILURE TO EXERCISE ORDINARY CARE OR WILLFUL MISCONDUGT, CUSTOMER AGREES TO INDEMNIFY BANK FOR
ANY LOSS OR EXPENSE SUSTAINED (INCLUDING ATTORNEY'S FEES AND EXPENSES OF LITIGATION) RESULTING FROM (i}
CUSTOMER'S LACK OF AUTHORITY TO MAKE THE WARRANTIES PROVIDED HEREIN; {lly ANY AGTION TAKEN OR NOT TAKEN BY
BANK WITHIN THE SCOPE OF ITS AUTHORITY UNDER THESE SERVICE TERMS IN HANDLING A GHECK; AND ({1} ANY WARRANTY OR
INDEMNITY REQUIRED TO BE MADE BY BANK WIiTH RESPECT TO A CHEGK UNDER APPLIGABLE LAW OR REGULATION.

Pricing Schedule/Volume/Termination Penalties.

Bank and Cuslamer agiee lo the terms of the Pricing Schedule which are Incorporaled herein by reference, inciuding the langth of time the Service
will be provided, the chargesfiees and the voiumes, as may be stated In the Prcing Schedule. If Gustomer tarminales the Service or the Service Is
otherwlsa terminatad without faull of the Bank prior to the pariad of time sef forth In the Pricing Schadule, Customer shali pay the Bank a terminalion
fee equal to twelve (12) times the average monthly transaction fee for the Semvice for the perlad of lime the Service was provided to Customer.,
Such termlnation fee shall be pald wilhin thirty (30) days’ after the effectiva termination date.

Audit.

Custorner authorizes the Bank to audit its facllities where the Checks are limaged, stored and destroyad as wall as where the Transmlssions are
procassed under lhls Senvice upon reasonable prior written notics from the Bank.

Online Adjustments Services,

If Bank and Gustomar agree, Customer witt submit lts adjustment requests through the web-based SVPCO Online Adjustment Sarvice ("Online
Adjustment”) based an the following terms:

For Customers chooslig the deposit account option where they selile for the ltems through the Customer's deposit account al Bank ("Deposit
Account™} eption, Customer agrees 1o be bound by the SVPCO Electrontc Adjustment Exchangs Rules, as may be amended from fime to time
("SVPCO Rules"), Bank will assist the Gustamer i Implementing and registering for Cniline Adjustment. Gustomer wlil designate at isast ona
Administrator by submiting the Secure |D Token Forma for Online Adjustments ("Form”). Afler the Inllial reglstralion, Customer wiil be able to updale
s designated users directly through SVPCO, Bank may conclusively rely uport any information ot Instructions purporied to be sent by the Customer
through Onilne Adjustment, Customer agrees that Bank may charge Cuslomer's Account for any adfustments and related faes. Customer agrees
{hat the Bank shall have no respensibility with regard o the adjustment informaflon transmitted through Online Adjustment. Notwithstanding
anythlng fo the contrary In these Service Terms or the Account Documenlation, Onflne Adjustment will automatically ferminate upon the lermination
or expiration of the agreemant covering the SVPCO anline adjustment service belween Bank and The Clearing House.

CHECK PRINT

The Check Prnt Sarvlce enables the Cuslomer instruct the Bank to creale and mail checks and/or documents on behalf of the Customer.

1.

Print Orders. The Bank will execute each print arder requested by the Customer which Is received by the Bank in & manner described In these
Sarvice Terms of as atherwlse provided by the Bank (the “Print Order’), Print Order informalion shall Include payes hames and addresses. Guslomer
agrees that It wiil nol Include any other personally identifiable information or any protected health Information in its Print Orders, Print Orders may
include printing of non-payment dactmeants ("Documents”) If agreed to by the Bank based upon these Service Terms,
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Chack Pull Requests. For any Print Order received by the Bank, the Customer may request the Bank to pull a check(s} from procassing by
completing the Bank's manual check pull raquest form {"Check Pull Request"); provided, however, that a Chack Pall Request will not be effective
untess and untll it Is received by the Bank in the form required and tho Bank has had a reasonable lime to act upon such reguest. A Print Order
may not be amanded or modifiad. The Bark has no ebligation to adjust or stop the payment or posting of & Print Order it has accepled.

Recelpt of Print Orders. The Customer shall transmit Print Orders 1o Bank fo the location and In campliance with the formaltting and other
requirementis of the Bank set forth In its operating procedures. Bank may refect any Print Order that does not comply with these Service Terms.

issuance of Checks/Documents. For each Print Order accepted by the Bank, the Bank wiil; (a) cause a check to be printed and completed; (b)
cause a laser facsimile signature autherized by the Customer to be placed on the check; (c) If agreed upon, cause other documents to be completed
and Included with the check Issuance ("Documents”); and (d) mall or send the check hy courder along with any Documenis as agreed upen
(collectivaly, the “lssirance”). The Customer exprassly grants the Bank the authority to create and process such Issuances.

Notice of Rejeetion. The Bank will promptly notify the Customer if a Print Order is rejected by the Bank and will advlse the Customer as 1o the
reasen. The nelice or advice shall be desmed cornmerclally raasonable If made available through the Ghack Print Service ar given elecironically,
orally, by {elephone or facsimile transmission,

Gontrol. The Bank is not responsible or llable for the detection of errors contalnad In any Print Order as received from the Customer and Is enlilted
to rely on the information confained therein.

Reliance Upon Instructions, The Customer is responsible far, and the Bank may rely upon, the contents of any notice or Instructions thal Bank
heliaves in good faith to be from the Cusiomer withou! any Independent Investigation. The Bank shalt have nho <uty to Inquire into the authorily of
{he Individual giving such nolice or instruction. In the event the Bank racelves conflicling notices or instructions, the Bank is authotized to act on
either the notice or instruction, or it can refuse to act, No restriction on the Bank's acceptance of any Print Order will be binding on the Bank, excep!
as set forth in these Service Terms untess agreed fo in wiiting by the Bank and the Bank has had a reasonatile opportunlly fo act upen such change.

Limitation of Liabilty.

The Bank's llabillly shall be limited to direct damages caused by the Bank’s failure to use reasonahble cars, Reasonable care In providing the Check
Print Service shall be measured by the relevant provisions of any service levels or business requirements and the standard of reasonableness of
the procedures established for the transaction Invaived. Mere Inadverience or hanest mistake of judgment shall not censtilute a failure to perform
such obligatlons or a fallure lo exerclse reasonable care and In no case wili be deemed wrongful,

Gashier's Checks. If the Bank cieates cashler's checks under the Check Print Servics, the following additional terms will apply: {8} Customer will
send {he cashler's check print file information ("File Information”) {o the Bank by the Bank's cut off tims on a given day ("Day One"); (b) the Customer
authorizes the Bank fo dehit the Customar's designated account (“Funding Account"} for the amounts shown en the Flla Infarmation on Day One;
(c) as the cashler's checks from the File Information are being processed, the ascount reconciliation issue file ("ARP Fifa") must malch the date of
funding found In the File Information of the next banking day ("Day Two"}; (d) for any cashler's check for which thera Is Insufficient funds in the
Fundlng Account on Day One to fund the purchase of the cashier's check, the Bank Is aulharized to refect the creation of such cashler's check; {8)
fully funded cashler's checks will be printed on Day Two; {f) if the Customer s using cne of the Bank's online servicas, Custamer will be abla to
view information regarding the cashler’s chacks which were funded and created and those that were rejacled; (g) any Information from the Flle
Information which can not be used lo create a cashler's check will be communloated to the Customer for further research and reconciliation; {h) If
any cashier's chack Is refurned as undellverable, the cashler’s check will remaln oulstanding in the Bank's cashler’s check account and ascheated
according to applicable laws and regulations, i the payee of a cashier's chack clalms that the cashier's check was lost, siclan or destroyed before
the funds are eschealed, such clalm will be handled In accordance with the Bank's procedures.

ACH TAX PAYMENT

Service. Bank wlll provide a service {the "Service") whereby Customer can direct Bank, vla touchtone telephans or [ntemet platform, to make fax
payments through the automaled clearing house (ACH) system from an account with Bank that Customer specifies. Customer may use the service {o
pay:

«  any federal taxes covered by the Faderat Tax Deposit Goupons (Form 8108) that Cusiomer has executed and detiverad fo Bank from time to
time;

+  cerlaln state taxes; and
+  ceriain municlpal taxes.

Bank may pay taxes from Customer’s account in accordance with any instrucilons lssued In Customer's name that Bank verfles pursuant lo the
securlly procedures specified in these Service Tenns. [n using the Service, Customer agreas to comply with and be bound by the Operating Rules
of the National Automated Clearing House Association {"NACGHA Rules")
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Recelpt of Instructions and Gancellations. Customer may lssue instructions and cancellations only during service hours thal Bank spacifles,
and Customer acknowledges that Bank may change such service hours upon pifor notice ta Customer. Bank must racelve Instructions, Including
but not limiled to payment cancellation Instructions, not fater than 6:00 p.m. ET {or such other time as Bank spaciiles) on the Business Day prior to
the day on which (he tax payment Is due, Far purposes of this Section, “Buslness Day" means a day on which the Bank is open for business In its
New York offlca. Instructlons racelved after such time shalt not be processed until the following business day and Cuslomer shall be fiable for any
charges, fees or costs assoclated with sueh payment. Bank may rejecl or delay processing of a lax payment if the request is not complete or is
Inaccurate or otherwise doas not meet the criteria Bank specifies for acceptance hereln or In the Usar Gulde (as hereafter defined),

The Service Is not designed or intended to be used for any ACH tax payment that is required o be formatlad as an “international ACH Transaclion”
{or IAT} under the NACHA Rules. Customer agrees not to use or aftempt to use the Seivice to originate any ACH tax payment that 1s requlred fo
he formatted under the NACHA Rules as an “infernational AGH Transaclion” (ar IAT). Gustomer shall Indemnlfy and hold Bank harmtess from and
against any and alt clafms, demands, losses, fines, penallies, damages, llabilifles and expenses, Including, without limitation, legal fees and
expanses, resulting directly or Indirecily from any ACH tax payment procassed or requested to be processed by Customar via the Service which
should have been formatted under the NACHA Rulss as an IAT.

Tax Payment Security Procedures,

(a) A Bank-lssued or approved access cade and PIN andfor olher securlty devics {*Securlly Device"} Is requlred to access the Service. The
Gustomer shall be bound by and adhere to the seourity procedures and olher procedures for use of the Service advised to it in wrillng through
any medium by the Bank, as may be revisad from time to flme upon notice to the Gustomer (the "User Guide"), The Customer shall noflfy the
Bank Immediataly of loss or theft of a Security Device, any unauthorized use of a Sscurily Device or any other breach of security, The Bank
may dishonor or disable any Seourily Devics al ary lime and will Inform the Customer of the same. Tha Customer agrees that any use of the
Servica with & Securlly Device ls desmed to be carrled out dlrectly by and on hehalf of the Customer. Tha Gustomer agrees to safeguard all
Saclirily Devices and to instiuct each Authorized User (as defined balow) to do the same.

{by This Sacilon 3(b) applles lo use of the Servica through the designated interrat platform, but does not apply to touchtone tefephone access.
Customer shall deslgnate an adminlsirator (the “Administratar”} wha shall have authorlty In accordance with the aperational Instructions for
the Sarvice provided (o Customer in the User Gulde. Customer agrees to nofify Bank of any change In Administrator In the manner and form
designated by Bank. Any such changes shall be effsctivo at such time as Bank has racalved such notice and has had a reasonable opportunity
to act upon I, In accordance with the procadures contained Iy tha User Gulde, the Adminlstrator shall be responsible for () designating
individuals as users (“Authorized Users"); (i) Identifylng the functions of the Samvlee; (Illy raquesting, creating, controlling, disseminating,
andfor canceling user enlitlements; {lv) racelving and distribuling materials, nofices, documents and comaspondence refating to the security
precedures; and {v) advising each Authorlzed User of hisfher obligalions hereunder and under the User Gulde. The Administrater shall
provide fo the Bank, upon the Bank's request, a list of Authorlzed Users,

Open Network Access. The Cuslomer acknowledges that there are cartain security, corruption, fransmisslon error and access avallablllly risks
associated with using open networks such as the Internet, and the Customer asstumas all such risks. The Customer shali make an Independent
assessment of the adequacy of the Infermet and the Bank's secuiily procedures. The Customer further acknowledges that the selecllon and use
by it of any third party security and communications software and third paity service providers Is the sole rasponsibillly of the Gustomer, and the
Bank disclalms all fisks related thereto, notwithslanding that the Bank may recemmend certain security andfor communlcations software and
services. The Customer agrees to, at lts sole expense, procusa and maintatn all hardware, browsers, software and telecommuntcations equipment
necessary to access the Sevice In accordance with lhe Bank's recommendad system canfiguration,

Funding. Cuslomer authorizes Bank to debit Custemer's applicable accaunt for the amount of each tax payment and for any applicable bank fees
and charges when due. n the event Customer does hot have aufflclent funds In Customer's appilcable account lo cover the ameunt of a tax
payment, Bank shall have no obligation to make the tex payment for Custemer, Bank may require Customer {o pay Bank the amount of each tax
payment on the date of transmission of the tax payment Instreclion or otherwlse prior fo the tax payment due date. Bank may from time o establish
or Tavise maximum doflar fimits for the total value of all outstanding flles of lax payments that Bank wiil release on custorner's behalf. Bank may
change or cancel the limits any time without prior natice te Customar, although Bank will fry to notify Customer before Bank does that. Funds Bank
recelves and holds purstant to the Service shatl be held as & deposit liability to Custorner and not in frust for Customer or the taxing authorléy.

Warrantles; Indemniy, Except as spacified below, Guslomer will he desmed lo make the same warrantles to Bank as Bank makes pursuant to
the NAGHA Rules aithough Gustomer will not be deemed to warrant the power of the Bank under applicable law to compiy with the requirements
of the NAGHA Rules or the conformily of lax payments and oiher data Bank transmlis to the file spedliications contained In the NAGHA Rules,
Customer further represents and warrants to Bank that; (B Gustomer shalt nol access the Service from any Jurlsdiction In which the Servica ls not
authorized; and () each lax payment Customer originates will comply with applicable LS. laws and regulations and Customer acknowledges that
paymenis may not be inltiated that viotate the laws of the United States,

Customer agrees to Indemnify Bank and Bank's eriployses, officars, directors and agents, and hold all of them harmless from and against any and
afl clalms, demands, losses, llabliftes or expenses (Including allorney's fees and costs) resulting direclly or indlrectly from {a) Customer’s breach
of any warranty mads under this Section and (p) compllance by Bank with any request Gustomer makes for a cancellation, stop paymenl, reversal
or recall of any tax payment. :

Bank shall have ne responsibilily for any delay by any ACH Operator (as such term Is defined In the NACHA Rules) or laxing authorily in processing
a1y tax payment Bank transimilts Lo such enlity or fallure by such enfity {o process or apply any tax payment,

Page 16 of 22




10.

J.

Stop Paymaents; Reversals and Recalls. Customer’s Instruction to stop payment of, reversa or recall one or more tax payments must be racelvad
by Bank in such time and manher as Bank specifies. Bank will process these {ransactions In accordance with Bank's pracedures advised {o
Customer. Any reversal or recall initlated by Bank is subject to accepiance by tha relevant taxing authority. Tax payment instrustions may not be
amended or modified.

Payment Llmits, Bank may from fime lo time establish or ravise (a) maximum doliar [Imits for each payment to be mada by the Customer to a
specified taxing authorily, and (b) aggregate limlts for atl paymentls to be made by the Customer lo a specified taxing authorlty within a 24-hour
perfod. Bank may change or cancel the imits at any ime without prior notice to Customer, although Bank will endeavor to give prior notlce to
Customer. Bank may require Customer to pay Bank the amount of any tax payment on the date of fransmission to Bank or otherwlse prior to the
setflement date. Bank also may require Customer {o maintain collateral with Bank In an amount Bank specifles.

Limitation of Liabllity, Bank's maximum aggregate fability in connection with the Service shall be limited as provided in the Account
Documentatlon (as defined in Section 9 below) and shall be further limlted 1o the lesser of the amount of any penalty or Interest actuaily imposed
by tha applicable taxing authority or the tofal fees Customer paid Bank during the prlor 12 months.

Incarporation of Account Documentation; Terminatlon. The Bank’s terms governing the operation of business accounls and sewvices ("*Account
Documeniation”) are Incorporated herein, as the same may be amended from fime o lime, If and lo the extent that there is a confilet betwaen the
Account Documentation and these Service Terms, the provisions of these Service Terms shall prevall. In addition {o Bank’s termination rights
under the Account Documentation, Bank shall have the right to terminate or suspend these Service Terms and the Service upon notice to Customer
in the event of Customar's breach of the NACHA Rules.

REMOTE CAPTURE SERVICE TERMS

Remote Capture Is a remote scanning service that processes remlilances and promotes Custorers’ efficlency In thelr businesses, Through this service,
the Customer's remittance deposlis can be imaged and fransferred to the Bank via a Bank supplied data platform for farther processing and posting to
the Customer's deposlt account.

1.

Service

The Bank, which may Include designaled agents of the Bank, will provide Customer with Remole Caplure servicas for domeslic transactions (the
"Service") in accordance with the provislons set forth in this document (the “Service Terms"). The Seivice allows Customer Lo electronically transmit
deposits of sligible checks and items (eligible checks and items are [imited to personal chacks, imoney orders, business checks, cashiers checks,
traveler's checks payable In U.S. Dollars and drawn on U.S, banks or U.S, Poslal Servlee Money Orders, payable to the Customer) by using a
capluie device, including a deskiop scanher or moblle devlce (herelnafter referred to as a "Scanner”), to create an electronic Image of an originat
paper check or ltem and other paper souree documents (collectively, "lteny”) and fransmitiing the image of the llem ("ltem lmage”) and refated data
to Bank. The provisions of the Lockbox Service Tarms, Account Terms, Client Access Service Terms, and any other applicable Service Terms as
may be amended from time te lime (collectively, the "Account Documentation”} are incorporated into these Service Terms by reference. By slgnlng
the applicable Account Documentation or by using or contlnulng to use the Service, Customer agrees fo these Service Terms. If and lo the extent
there is a confilct befween the Account Documentation and theae Service Terms, the provisions of these Service Terms will prevall,

a, Customer agrees that after the Item Image has heen created and transmitled to the Bank for deposit, Customer shall not otherwlse transfer
or negotiate the original ltem, substlivte check or any other Image of the Hem. Customer further agrees that Customar shall be solely
responsibie for the original [fems, including storage, refrieval and destructlon. Custorner must have In place policies and procedures for the
secure storage and destruction of the original ltems.

b. Customer agrees that a copy made from the #em Image or substitute check of the Hem, as defined by federal law, will become the legal
representation of the ltem for all purposes, including return ltem processing.

¢ Subpart B of Faderal Regulation CC (availability of funds) does nat apply when electronlc images of lems are {ransmilied lo Bank. Funds
from deposits made via this Service will be available In accordance with the availability schedule for the Service. However, Bank may apply
additional delays on the availabllity of funds hased on any other factors as defermined In the Bank's sole discretion.

Processing

Customer shall provide through Bank approved devices, Including a desklop scanner or mobile device, the llem Images In the format and
spadifications and in accordance with the pracedures requlred by the Bank. The Bank may process the ltems as substltute checks, electronic
images or photos-in-liew, as may be appilcable for further clearing through another financlal Instliutlon, clearinghouse or the Federal Reserve Bank.
Cusiorner assumes solo responsibility for the creation of these images and thelr subsequent provision to the Bank. If any ltem limage does not mest
the Bank's or any transferes's standard processing requirements, In processing such ltems, Custorner assumes all risk of loss or delay and
aufhorizes the Bank to either (a) return the ltem to the Customer without further processing, (b} process the ftem as sent from the Gustomer, (c)
process {he [tems as pholos--In-lieu of the orlginals, or (d) repalr or attempt to repair the items for further precessing. Access io the Hem Images
and {he use of a mobile davice in cenjunction with the Service are governed by the Cliant Access Service Terms, as may be amended from lime to
fime.

Deposit Time
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ftem Images are desmed recelved by the Bank when the liem Images hava been lransferred onlo the Bank's system and validated by the Bank,

Based upon the slze of the balch of items, there may be a significant delay between the time Customer begins to send the ltems and the complation
of the transfar as staléd ahove. If Bank recelves and valldates the submitted deposit fransmisslon no Tater than the Bank's designated cut off time
(the "Cutoff Time") on a day that the Bank |s generally open for business, l.e., Monday through Friday excludlng weekends and state or federal
holidays (“Business Day"), Bank will consider thet Business Day {o b the day of deposil {Le., the date deposlt Is crediled). |F Bank racelves and
valldates the submitted deposli transmisston after the Culoff Time oron a non-Business Day, the deposii wilk ba considered lo be mada on the next
Buslness Day. Whelher the Cutoff Time has been mel will be determined by the ime displayed on lhe Bank's Infernal system clocks which may
not hecessarfly he synchronized with the internal clack displayad on Customer's compuler or device, Forthls reasan, Bank suggests that Guslomer
submit lts deposit transmisslons to Bank sufficlently In advance of the Gutoff Time to avold the possibility of missing the Gutoff Thne,

Foralgn ltems
The Service only accepls and processes llems drawn on U.8, chartered banks,
Warrantles,
6.1  GCustomer represents and warranis to Bank that:
- Customer will capture and {ransmit ali ltem lmages using Bank approved hardware and software appilcable to the Service's functlon;

+ Any Imags Bank recelves accurately and legibly represents all of the Infarmatian on the front and back of the ltem as of the time the
l{ermn was lruncated;

+ The Informatlon Customer transmits to Bank corresponding to an liem contains a record of all applicable MICR-line informalion required
for a substlitute check and the accurate amount of the Hem;

« The liem limage conforms to the technical standards for an electronic llem sol forth In Ragulation J or Federal Reserve Bank Operating
Circular 3, and for a substitute check set forth in Regulation GG;

»  No person will recelve a fransfor, presentment, or return of, or otherwlse be chargad far, the Hem (elther the origlnal liem, or & paper or
slecironle representation of the original Hem} such that the parson will be asked lo make payment based on an ltem It has already paid;

«  Customer wil not redepost through this Servica any ltem previously deposltad and returned to Customer;

« Customer will employ commerclally reasonable securily rseasures, including firewalls, sufficlent 1o protect against unauthorized access
or duplicate presentment;

«  Custemsr will only fransmit llems that orlginated as papar chacks;
«  Customar will comply with ali applicable laws and regulatlons;

»  Customer will not usa the Service for any purpose prohibited by foreign exchange regulations, postal regulations or any other troaly,
slatute, regulation or authosly; and

«. [If the Customer Is depasiting lems on behalf of third parlies, the Customer also represents and warrants to the Bank that with respect
fo each Hem deposiled through the Service, the owner of the llem has authorized the electronic transmitlal of the ltem and guaraniess
all prior endorsements; Customer has established an antl-money laundaring program In compllance with anti-money laundering laws
and regulallons applicable to L and such anti-money laundering program includes policles, procedures and controls deslgrsed to defect
and prevent money laundering, Including "know-your-custorner” policies and procedures, monltoring of {ransactions for suspiclous
acilvitles and repotting of susplolous activitles, which Customer helisves effecilvely pravants the use of Customer’s operations,
personinel or facllitles for money faundaring purposes.

New Features. Bankmay, from time to lime, intraduce new fealures to the Service or modify or delete exlsting featuras in [is sole discratien, Bank
shall notify Customer of any of these changes to features if Bank Is legally required o do so. By using any new ot modiflad faatures when they
becoma avallable, Customar agrees to be bound by the rules conceming these fealures.

Discialmer.

Bank makes no representalions or warrantles, whethar express, implied or slatutory regarding or relaling to any of the software, capture devices
or other hardware andior aceass to of use of them or the refated materials and the Servico. Bank specifically disclalms any and al implied wareanttes
of merchantabliity and fitnass for a particular purpase and non-infringement. Bank and its subcontractors also do not guarantse that Customer's
access to the Services wiii ba uninterrupted, error free or secure.
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12.

Indemnification.

Customer agreas to indemnify and hold the Bank harmless for any loss or expense (including attomey's fees and expenses of llligation) resulting
from; breach of any of the warrantles made by Customer pursuant fo these Service Terms or the Lockbox Sarvice Tenms; any clalm pertaining o
any warranty or indemnity that Bank makes with respedt to an ltem under the Check Clearing for the 21st Century Act, Fedsral Reserve Board
Regulations GC and J and all other laws, regulations and Industry and clearing house rules applicable to ltems as either the bank of first deposit,
runcating or reconveriing bank,

Customer Liablilty.

Customer shall bs salely responsibla If any item for which Customer has been given provislonal credil is returned or reversed, and nefther Bank
nor its subcontraclors shalt be liable or responsible for same, Custemer acknowledges that all credits recsived for deposit are provislonal, subject
to verlilcation, final settlement, warranly claims or retum. Informatlon and data reported under these Servica Terms: (a) may be received prior to
final posting and confirmatlon and are subject to corraation and (b) are for Informational purposes anly and may not be relied upon. Customer
agrees that Bank shalt have no Hability for the content of payment-related information as recelved from the Customer. Customer shall be solaly
responsible for the original Items, including storage, refrieval and destruction. Customer agrees to provide a legible copy of an image or the original
lter If requested by the Bank. If Customer Js unable to provide the original or Jagibla copy, Customer shall be lfable for any assoctated loss or clalm
Involving the item,

Suspenslon/Cancellation of Service.

Bank reserves the right fo suspend or terminate the Service, In whole or In part If Bank believes Customer is In breach of these Service Terms or
is otherwiss using or accessing the Service In a manner Inconsistent with the rules and regulations relating to the Service belng provided and such
breach, use or access Is not cured within three business days affer notice to Custamer. Further, this Service will automatically terminate If the
Cusfemer’s account with the Banl Is closed for any reason, Elther parly may ferminate the Service upon thirty (30) days' prior willten notice o the
other party.

Intellactual Property Ownership.

Neither these Service Terms nor the proviston of the Service transfar to Gustomer any ownership or proprielary rights In the Bank's technology or
any work or any part thereof, and all right, titte and Interest in and to the Bank's technology will remalt solely with Bank or s subcontractors,

Audits. Customer agrees that the Bark shall have the tlght to audit Customers books, records, processes and procedures for managlng and
maintaining the security and safety of the scanners, transmisslons and eriginal ltems, Including the rght to audit Customer's and Customar's agents,
if any, physical locatlons where Customer scans original llerns and processes elactronle check images and data related to the Service. . Customer
agrees that the use of scanners, Including moblle devicas, In conjunction with this Service is limiled to the Unlied States,

ELECTRONIC CHANNELS

Service and Service Terms.

The Bank will provide a senvice (the “Service”) for efaetronle access to the Customer's account information, repars and data (collectively, "Data”)
and for the alectronic fransmisslon fo the Bank of messages, sevice requests, and pagment and non-payment Inskrictions (each an “instruction
and from the Bank of messages, notifications and alers, via the J.P. Morgan Access® Online, J.P, Morgan Access® Mobile, J.P. Moargan Host-to-
Host/managed fite transfer and J.P. Morgan Treasury Services APl channels. The Bank reserves the right to modify the applicatlons and products
avallable via the Servics. The Service Is govarnad by these terms (the "Service Terms”), which Incorporals the Bank’s terms governing the
business accounts and services, Including sarvice terms that govern the Bank's processing of instructlons transmitted via tha Service (collectivaly,
the "Account Documentation™, as the saine may be amended from time to ne. If and to the extent that there is a conflict helwaen the Account
Documentation and these Sarvice Terms, the provisions of these Service Terms shall prevali. Capltalized terms used in these Service Terms, and
not otherwlse defined, have the meaning set forth In the Global Account Terms or olher account terms appticable to he Customer. JPMorgan
Chase Bank, N.A. is organized under tha laws of U.5.A. with imited liabilily,

Security Procedures and Other Controls

2.1, General. The security procedures for each channel are set forth below, as may be modifisd on notice to the Customer tkrotigh any medium
(each, a "Securlty Procedure”), Any Instruction, the authentlclty of which has baen verified through a Securily Procedure, shall be effective
as that of the Gustomar, whether or hot authorized, and nolwithstanding that the Instruction may resull In an overdraft of an Account. Conlrols
unitaterally implemented by the Bank shall not be deemed to be Security Procedurss for purposes hereof unless explicitly ideniified as such
Inwriling. The Customer is responsible for Implementing any procedures and requirements set forih in the appllcable documeantation provided
g: it bgé the Bank, as well as any subsequant modiicalion fo the procedures and requirements that are designed fe strengthen the Securily

rocedures.

2.2. Securlty Procedures and Other Controls for Access Online and Mobils Channels,
2.2.1. Aceess Online. The Security Procedure for verlfying payment Insiriclions given in the Customer’s hame via the Access Online channel
is valldation of & user 1D and confidentlal password of an Authorized User (as defined In Seclion 2,6 below), a token code generated

by a Bank issued or approved securily device ("Securlfy Devlce"} assigned to thal Authorlzed User and Bank transaction review as
specified In Sacllon 2.5.
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2,

2.4,

2.5,

2.6.

2.7,

292 Access Mobile. The Secunily Procedurs for verilylng payment Instructions glven in the Customar's niame via the Access Mobile channel
s etther (|} validation of the reglstration with the Bank of the moblle device, a biometric [dentifler, and the private swipe key of an
Authorized User (as defined in Seclion 2.6 below} and transactlon review as specified In Secllon 2.5 or (il) validation of a user (D and
confidentiaf password of an Authorlzed User {as defined In Secllon 2.6 below}, a token code generated by Securlty Device assigned
fo thal Authorized User and fransaction review as specified In Seclion 2.5.

223, Contrals Offered fo Customer. For Access Online and Mobite, the Customer may chocsa lo apply cartain controls offerad by the

Bank to the Customer from time to lime deslgned lo reduce the Customer's risk of unauthorzed fransactions. The Cuslomer is
resRonslbia for choosing controls that are appropriate for the Customer taking Into account, among other things, {he nature and scale
of the Custotriar’s business, including the slza, type and freguency of payment orders normally lssued to the Bank, and the nature of
lts techrical environment, Internal accounting contiols and Information securily pollcles and procedures (collectlvely, "Customer
internal Controls™., The Securily Procadure that Is establlshed by agreement of the Customer and ihe Bank hereln Is established in
viow of tha Customer Intemnal Cantrols applied by the Gustomer. For the avoldance of douht, none of the controls descrlibed in thls
Sactlon are pari of the Securlty Procedures for the channels.

Secinlty Procedures and Gortificate Procedures far Host-to-Host/Managed File Transfer Channel. The Security Procedure for verifying
payment Instructlons glven in the Customer’s name via the Hostto-Hostmanaged file transfar channet Is aulhentication of a digital signature
caillficate, which authentlcates transmitled flles on the basls of the correspanding securily key (the "Signature Geriificate”) and transacllon
review as provided in Section 2,5. The Gustomer and the Bank will use the following procadures for the use of a transport cerfificale, which
astabllshas a secure session between he Bank and the Customer on the basis of a corresponding securly key (the “Transport Gertificate")
and the Slgnature Certificale. Fach of the Signature Ceriificate and the Transport Gertlficate are referred {o herein as a "Cerlificate” and the
corraspondlng security key as a “Securlty Key",

2,31, Gertiflcate Procedures and Requirements. The Customer shall comply with the Bank's procedures and requirements for Cerliflcates
and Security Keys nolified to the Customer, Including but not limited lo Certificate validity period, key strength and crypéographle
speclfications, as amended from §me lo time. Any raguast to the Bank to add, update or delete a Security Key shall Include the
applicable Cerlificats, a text fite or other physical representallon of the public Securty Key of such Certlficate and any other information
in {he manner and form deslgnated by the Bank. The Bank shall have the right to rely on any request that the Bank balleves in good
falth to have heen sent by the deslgnated securlly adminlstrator {"Securlty Admintstrator), notwithslanding that stich Securlly
Administrafor may be a lhled party acting on behalf of the Gustomer,

2.3.2. Certlflcate Explration, Notwlthstanding any courtesy nolifications the Bank may send o the Customer regarding the Customner's
Impending Certificate expiration, the Gusfomer acknowledges that it is the Customer's sole responsibility o update the Cerilflcate prior
to Its expiration date. The Bank shall have no liabllity for any lose or damage {including, for the avoldance of doubt, any indlredt,
speclal, puniliva or consequential damages or Tosses) arising from the Customer's faliura to fimely update Hs Certiflcate. To allow for
proper execution of admindstrative procedures, and to prevent any lapse In service or emergency procedures, the Customer must
request a Cardificale change at least 30 days prior to aclual Carilficate expiration,

Security Procedure and Certlflcate/Token Procedures for AP] Channel, Tha Security Procedure for verifying payment Instructions given
In the Customer's hame via the AP{ channet Is authentication of a Signature Cerlificata and transaction review as provided in Section 2.5.

2.4.1, Secure Sesslon. The Customer and the Bank will establish a secure sesslon belween tha Customer and the Bank by validation of
efther (i) a Transport Cerfificate or (i} a Rank-genatalad token ("API Token"}.

2.4.2. Certificate Procedures and Requlrements, The Customer and the Bank will use the procedures set forth In Sections 2.3.1 and 2.3.2
for the use of Certliflcates for the API channel.

2.4.3. APl Token Procedures and Requirements. The Customer shall comply with the Bank's proceduras and regulrements for API Tokens,
as amended from time to Ume, Including but not limled to the generalion and safekeeping of any credentlals used for the validation of
the APl Token, notifled fo the Customer. The Bank shall hava Lhe right o revoke an API Token at any time, including in rellance on a
raquest or communlcation related to an AP1 Token thal the Bank belleves in goad falth lo hava been sant by the Securlty Adminislsator,
notwilhslanding that such Security Administrator may be a third party acting on behalf of Customer. Any raquest to the Bank to update
an AP Tokan shall be made solely In tha manner and form deslgnated by the Bank.

Transaction Review. In addition fo tha Security Procedures described above, the applicable Security Procedure for each channel also
includss transactlon review based on various risk charactaristies. The transaction review shall be conducted in accordance with commercially
reasonable protocols selected by the Bank. Addilional authenticalion from the Customer, such as cali-hack verification, may be required to
complete certaln transactions ldentified by the Bank through transaction review.

Gonfidentlality/Security Breach, The Customer will be responsible for safeguarding and enstiring that the Securty Procedures, Security
Devices, API Tokans and any cradentials used for the validation of the API Token are known to and used (i) In the case of Access Online
and Moblle, only by individuals deslgnaled as users by the Security Administrators (*Authorlzed Users™, or, {il} In the case of the Hosl-to-
Host/managed flle transfer and APl channals, only by the Security Adminlstrators, as applicable. The Gustomer shall nolify the Bank
immedialely In the even of any loss, theft or unauthorized use of a Security Procadure, a Securlly Davice, APl Token, any credaniials used
for the validation of the APl Token or any other breach of securlly. The Bank may dishonor ar disablo any Securlty Device, AP Token, any
credentials Used for the validation of the AP1 Token or any aspect of lhe Security Procedures at any time without prior notice and will Inform
the Customner of the same, in addition, each Customer must lmplement lfs own physicat and logical securily, as well as management controls,
that approprialely protect the hardwars, software, and access controls used [ the transaction process from unauthorized access and use.

Securlty Administrator Designation. The Customer shall deslgnate Sacurlly Adminlstrators who shall have equal authorlty as specifled In
Sectlon 2.8 balow. The Bank is entitied to raly on any stich designation of a Securily Adminislrator. The Customer agrees to notlfy the Bank
of any change in Securlty Administrators In the manner and form designated by the Bank, Any such change shall be effeclive al such lime
as the Bank has racelved such notlce and has had a reasonable opporturty to act upon i,
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2.8. Securify Administrator Responsibllities, Each Secwrly Administrator shall be authorized by the Customer o and be responsible for ()}
designating indlviduals as Autharfzed Users with respect fo the Access Online and Moblle channals; (1i) Identifying the functions of the Service
that each Autherized User may access; (fil} requesting, creating, controlling, dissemlinating, and/or canceling user entitements with respact
to the Access Onlfine and Mablle channels; (Iv) managing the Customer's Certlflcates and corrasponding Secwrily Keys or AP Tokens and
any credentials used for the validation of the APl Taken with respeact to lhe Hostdo-Hostmanaged file fransfer and API channels, as
applicable; (v) receiving and distrbuting maferfals, nofices, documents and correspondence ralaling to the Securlly Procedures, as
appilcable; and (v} advising each Authorized User of histher obligatlons hereunder or under any of the applicabla Aceount Dogumentation,
The Securily Adminisirators shall provide to the Bank, upon the Bank's request, a list of Authorized Users for Lhe Access Oniine and Moblle
channels. In the absence of a valid deslgnation of 8 Secudty Administrator al any time or In the event thal, afler reasonable efforts, the Bank
is unable to contact a Securlly Adminlstrator, the Bank may deliver Security Devices, APl Tokens (and any attendanl credentials) and
materials and deliver/receive Securily Keys toffrom any persen authorized to act en behalf of the Customer with respect fo the Accounts.

2.9. Processing. The Customer acknowledges that the application of the Security Procedures and any contrels unilaterally implemented by the
Bank may cause delays In processing Instructions or resul{ in the Bank declining {o execule an Instructlon.

Open Network Access; Equipment

THE SERVICE IS PROVIDED "AS 15" AND “AS AVAILABLE"., TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, ALL
WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPLIED, WITH REGARD TO THE SERVICE ARE HEREBY
DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO ANY
RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. TO THE EXTENT THAT ANY IMPLIED WARRANTIES CANNOT BE
DISCLAIMED UNDER APPLICABLE LAW, ANY SUCH [MPLIED WARRANTIES ARE LIMITED IN DURATION TO 30 DAYS FRCOM THE INITIAL
DELWERY DATE OF THE RELEVANT SERVICE, THE BANK AND TS THIRD PARTY DATA AND SERVICE PROVIDERS DO NOT WARRANT
OR GUARANTEE THE SECURITY, SEQUENCE, TIMELINESS, ACCURACY, PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT
ANY PART OF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED,

The Customer is responsible for, at its solo expense, obtaining, Installlng, maintainfing and operating all browsers, software, hardware,
telecommunlcatlons equipment ar other equipment (colfectively, “Sysfem") necessary for the Customer lo access and use the Service in
accordance with the Bank's recommended system configuration. The Bank makes no endorsement of any System or third parly sile,
notwithstanding that the Bank may recommend certaln Systems or provide a link to a third parly site where the Customer may download sofiware.
The Customer shall at all tlmes maintain current and effective anli-virus, antl-spyware or other security soflware and shall {ake all reasonsble
measuras to malntain the securlly of its System, The Customer acknowledges that there are certain security, corrupilon, fransmisslon error, and
access avallablilly risks associaled with using open networks such as the Internet, The Customer further acknowledges that It has made an
fndependent assessment of the adequacy of the tnlernet, the System and the Securlty Procedures In connection with the use of the Service, The
Customer assumes all risks and liabilitles assaciated with the operatlon, performance and security of its Syslem and the use of the Inlemet or other
open networks, fallure or use of Customer's or third pary equipment, hardware, browsers, operating systems and/or olher software or prograins,
and services of parsons olitside of the Bank's control, and the Bank disclalms all such tisks. The Customer shall not use any equipment, hardware,
software or program that harms the Bank. The Cusfomer agress to indemnify and hold the Bank, and Its agents, employees, officers and directors,
harmless from and agalnst any and all claims, damages, demands, Judgments, lisbilities, lusses, costs and expenses atising, direcily or indiractly,
from the Customer's use of Gustomer’s or third-party software or program. The Bank may in its discrelion: provide training or information on best
practices to the Customer frem time to tinse but In so doing it will not be consldered a consultant or adviser wilh respect {o cybersecuity.

Instructions; Data
4,1. The Customer shali be solely responsible for the genuineness and accuracy, both as to content and form, of all instructions given to the
Bank's in the Customer’s name and verfled throtgh the applicable Security Procedurs.

4.2, ‘The Customer acknowledges that Daia may not have been reviewad by the Bank, may be Inaccurafe, and may he periedically updated and
adlusted. The Bank Is not obiigated to assure the accuracy of Data and will not be Hable for any loss or damage arsing oul of the naccuracy
of Data. Further, the Bank shall have no liabllity for the recelpt or viewing by any parly of Data sent ta the destinafions designated by the
Customer, Including but not fmited to emait addresses, fax and tefephone number{s}.

Customer Warranties

The Custemer represents, warrants and covenants to the Bank that: () prior to submitting any document or Instruction that designates Authorlzed
Users, the Customer shall obtain from each individual referred o in such document or Instruction all necessary consents to enable the Bank tc
process the data sef out thareln for the purposes of providing the Service; (if) the Guslomer has acourately designated In wriling ¢r sleciranically
the geographic location of its Authorized Users and shall provide all updates to such Information; (ili} the Customer shall nol access the Service
from any jurisdictlon which the Bank Informs the Customer or where the Customer has knowladge that the Service Is not authorlzed; and (v} the
Securily Procedures offered to the Customer conform to the Customer's wishes and needs and the Customer has nol requested Security
Procedures other than those expressly agreed by the Customer and the Bank, The Customer hereby represents, warrants and covenants o the
Bank that these Sarvice Terms constitute its legal and binding obligations enforceable In accordance with s terms.

Miscellaneous

6.1. The additional jurisdlction specific provisions set forih In the altached Exhiblt are applicable to the Customer based on the domicile of the
Customer. Where any Jocal [aws or regulations of any jurisdiclion apply as a result of the Customer's Authorized Users accessing the Senvice
from such Jurisdiction or as a result of the location of such accounts In such jurisdiction, the Jurlsdicllonal spacific provisions of that jurisdictlon
set forth in the altached Exhiblt shali apply to the use of the Service by such Authotlzed Users.

6.2. Thesse Service Tems shall be governed by and construed in accordance with the taws of the State of New York, USA (withoul reference to
the conflict of laws ruies thereof). :
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6.3,

Al disputes relallng to or In connaction with these Service Terms solsly arlsing outslde the United States shall be finally seliled under the
Rules of Arbliralion of the Infernational Chamber of Commeree by one or more arblirators appolnied In accordance with the sald Rules, The
place of arbitrafion shall be () Singapora where the dispute arlses solely In Asia and (i) London where the dispute arises elsewhara ﬁnther
than the Unlted Statss) and the arbliration shall be conducted in English, excepl thal (a} disputes solely betwean a Gustomer domiclled in
the People’s Republic of China and JPMorgan Chase Bank (China} Company Limited shall be submitted to the China nternational Economic
and Trade Arbltrallon Commission {("GIETAC"} for arbitration in accordance with lls rules In effect at the time an application {s made, with the
place of arbliration belng Beljlng and the arbilration belng conducted In English; and (b} disputes Invelving a Cuslomer domilclled in Talwan
shall be lirevocably submitted to the exclusive jurisdiction of the courts of the State of New York and the Unlied States District Court located
in the borough of Manhaltan in New York Clty, With respect o any dispute, sull, actior: or proceadings arlsing in the United States relating
{o thesa Service Terms, the Customer irevocably submits to the excluslve jurisdiction of the courts of the State of New York and the Unlted
States Distiict Gourt located In the borough of Manhatian In New York Clly.

Mobhile

7.4

7.2.

7.3.

Accepling use of the Bank's SMS text notificaflon satvice andfor Access Mabile channel consitiutes tha Customar’s authorizatlon for the Bank
to send Data, message nollications and aleris through any communlcation service providers, Including both Internet and telecommunications
providers, which shall each ba deamed to be acling as the Customer's agent, Such providers may nat ancrypt communipations.

Authorized Usars may be required to accapt an application agreament or license In order to download Access Moblls, The Customer
acknowladges that the Account Decumentation shall in all cases govern the provislon of these services,

The Customer acknowledges that the Bank shall not be liable for any delays In any Data, message rollficafion or-alert defivered via any
moblie device.
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EXHIBIT A - JURISDICTION SPECIFIC PROVISIONS
A. Australia & New Zealand

To the extent that any supply made by the Bank under these Sarvice Temns Is a taxable supply for the purposes of the Australian Goods and
Services Tax, or that goods and sarvices {ax undar the New Zealand Goods and Senvices Tax Act 1985 Is payable in respect of any supply under
thls License Agreement, ("GST"), the fees payable in respect of that taxable supply {"orlginal amount”} will be increased by the amount of GST
payable in respect of that taxable supply. Customer must pay the increased amount at the same fime and In the same manner as the original
amount.

B. iIndonesia

The Bank and the Customer agree that, for the effecliveness of any {ermination of these Service Terms ar the Services provided hereunder, they
hereby walve any provisions, procedures and operation of any applicable law {o the exient a court arder Is required for the tarmination of these
Sermvice Terms and the Account Doctzmentation as applicable to the services provided under these Service Terms.

Section 7.3 shall be replaced by "Except for losses direclly resulting from enors or delay caused by the Bank's gross negligence or willful
misconduct, the Customer acknowledges that the Bank shall not be llable for any delays In any Data, message notification or alerl defivered via
any moblle device.”

G. Malaysia/Labuan

It refation to accounts held In Malaysla {excluding L.abuan) andfor where the Service Is provided in Malaysia {excluding Eabuan) references i the
Service Terms to "Bank,” shall mean J.P. Morgan Chase Bank Berhad. In retatlon fo accounts held in Labuan and/or where fhe Service s provided
In Labuan, references in the Service Terms to "Bank,” shall mean J.P, Morgan Chase Bank, N.A., Labuan Branch, The Service provided by J.P.
Morgan GChase Bank Berhad shall be accessed through hitp:/fwww.jpmorganaccess.com.my and the Customer undertakes not to access or utillze
or attempt fo access or ulllize the Service through any other JPMorgan webhsite,

0. Republic of China (Talwan)

Section 7.3 shall be replaced by “Except for losses direcly resulting from errors or delay caused by the Bank’s gross negligence or williul
misconduct, the Customer acknowledges that the Bank shall not be llable for any delays in any Data, message notlfication or alert defivered via
any moblle device,”

The Customer acknowledges thal it will take steps to ansure It enfers Into the correct website before attempting fo access the Service,

E. European Union,

The Customer acknowledges that it is nat a "sonsumer” for the purpose of the European Unlon's Electronic Commerce Directiva ("EGD") (L.a., that
It Is not an Individual) and agrees that he Bank shall not ba raquired to make any disclosures or do any other thing which a non-consumer may
agree noi {o require under the UK rules and legiskation Impiementlng the ECD, Fer further information on the Bank, pleasa see "Notice regarding
EU e-commerca information” In the Terms & Conditiens on hitp:/www.jpmorgan.com.

A, The Bank wli collect informatlon about the Gustomer and the Cuslomer's employees and agents (such as, without limltation, authorized
signatory details} which may censlitute persenal data for the purposes of the data protection law. Such personal data may be collected by
or an behalf of the Bank in a number of ways {the "Collection Methods"), including vla documeniation relafing o the provislon to or use by
the Gustomer of eleclronic banking services ar via the Customer's use of such eleclronic banking services and via other correspondence or
communications belween the Customar and the Bank.

B.  Details of the Bank's processing aclivities of persanal data can be found in its EMEA Privacy Palley, which Is available on the Bank's website
at wwv [pmorgan.comVprivacy/EMEA. The Bank's EMEA Privacy Pollcy may be updated or revised from time to fime without prior nofice.
The EMEA Privacy Polley may be used to asslst the Customer with providing a falr processing nofice to the Gustomer's-underlylng dala
subjects,

C. The Guslomer agrees that It has an appropriale legal basis lo provide personat data to the Bank and that the Customer wili provide any
requisite notice to individuals and ensure that there Is a proper lega) basis for the Bank to process the personal data as describad in and for
tha purposes detailed in the Bank's EMEA Privacy Policy, Both the Customer and the Bank will comply with lls respaciive obligatfons under
applicable dala proteciion and privacy laws.

©@20+18 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A, Member FDIC.
Eliglbility for particular products and services is subject to final defermination by J.P. Margan and/for ils affiiiates.
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EXHIBIT B — City of Chand]er
EARNINGS CREDIT RATE

The City will continue to receive J.P. Morgan’s premium managed earnings credit rate {(ECR)
currently at 0,18%, The earnings credit rate Is a bank managed rate which Is reviewed and
updated periodically by J.P. Morgan after considering a range of factors, including the market
rate environment. Using a managed rate helps to maintain pricing flexlibiity while helping to
protect you from the short-term rate volatility that could result from using an indexed rate.

The earnings credit allowance Is calculated based on the average datly positive collected
halances in the non-interest-bearing accounts less the reserve requirement (currently 0%) using
the following calculation:

Wonthly earnings credit allowance calcufation

(Average monthly investable balance x ECR x actual number of days in month)

Actual number of days in year




