RESOLUTION NO. R111722-02
A RESOLUTION OF THE CITY OF LA VERNIA ACCEPTING THE
CONTRACT FROM WELLS FARGO BANK; FOR BANKING SERVICES;
AND AUTHORIZING THE MAYOR TO ENTER INTO A CONTRACT FOR
SAID BANKING SERVICES

WHEREAS, the City Council, through The La Vernia News, has advertised for bids for
the bank contract: and

WHEREAS, no alternative bids were received:; and
WHEREAS, Wells Fargo Bank has submitted a bid for the contract; and

WHEREAS, the City Council of La Vernia authorizes the Mayor to enter into a contract
with Wells Fargo Bank for banking services

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
LA VERNIA, TEXAS:

SECTION 1. City Council hereby authorizes the Mayor to execute all documents
necessary to enter into this contractual agreement attached as Exhibit A.

PASSED AND APPROVED, this 17t day of November 2022.

e o
Fr

“Martin Poore, Mayor

ATTEST:

UM

Lindsey Wheeler, City Secretary

APPROVED AS TO FORM:

City Attorney
City of La Vernia



Amendment to Master Agreement
for Treasury Management Services

Treasury Management Services
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Introduction

This Amendment supplements and medifies the Master Agraement for Treasury Management Services .
(“Master Agreement?) for City of La Vernia. "You,“' “your” ar “yours” refers to the customer identified in
the immediately preceding sentence, The terms “we,” “us,” or “our” refer to the Bank. Capitalized terms
used but not defined In this Amendment are defined in the Master Agreemient. This Ameéndment
constitutes part of the Service Documentzation as defined in'the Master Agreefnent. [fthereisa conflict
between this Amendment and the Master Agreement or other Service Documentation, this Amendment

will control, Except asexpressly madified by this Amendment, all terms and provisions of Master
Agreement and Service Documentation will cortinue to apply with full force and affect.

Amendment
We agree that the Master Agreemnent governing our relationship with you is amended as follows:

L. Thefollowing text is added at the end of Section 3 of the Master Agreement (titled “Changes to
services™):

“Notwithstanding the immediately preceding paragraph, through the Inftial Term End Date {as
defined below} Bankwill not change the fees for Services reflectad on Attachiment A, except:

~  inordertoreflect theimpatt of any change in Applicable Law;

» inthe event your Service usage volurne Is-materially lower than that reflected on
Attachment Ay

o forchangesto Bank's pricing methodology for Services, including element. IDs associated
with a Service, so long as the change doees not increase the totzlprice of the: Services to
you (unless permitted under ane of the two immediately preceding bullet boirts).

1 you implemient additional Services not described on Attachment A priortothe InitiaI.Tgnn End
Date, the fees for such additional Services will be-as disclosed to yoii in connection with the
implemerntation of such additional Services.™

2. Thefollowing text is added at the beginnihg of Section 4 {iftled “Term and termination®) as a new
. first senterice:
“Subject to the termination prowsmns below, the initial term of ttis Agreement will commence on

December 1, 2022 and-expire on November 30, 2025 (“Initial Term End Date®), and this
Agreement. may be extended for not more than two (2) additional one-year extension terms by’

your and our mutuai consent.”

3. The text of Section 12 (titled “Governing Law”) is deleted in its entirety and replaced with the
following:
“Governing law. The Service Dacumentation will be governed by: (a) U.S. federal law and (b} the
law of Texas, without reference to its principles of conflicts of laws (“Governing Law”)."
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4. The text of Section 14 (titled “Jurisdiction”) is deleted in its entirety and replaced with the
following:

“Jurisdiction. For any proceedings regarding this Agreement (other than a proceeding subject to
arbitration), you and we each hereby irrevocably submits to the jurisdiction of the courts of
Texas or the federal courts located there and irrevocably agrees that all claims relating to the
proceeding may be heard or determined in those courts.” '

5. The following text is added to the end of the Master Agreement as a new Section 17:

“Anti-Boycott Statute Verifications. To the extent that Sections 2271.002 and 2274.002 of the
Texas Government Code (the “Anti-Boycott Statutes”) apply to this Agreement and subject to
applicable U.S. federal law, including, without limitation, 50 U.S.C. Section 4607, we verify that:

»  We do not, and will not during the term of this Agreement, boycott Israel;

s We do not, and will not during the term of this Agreement, boycott energy companies;
and

e We do not, and will not during the term cf this Agreement, have a practice, policy,
guidance or directive that discriminates against a firearm entity or firearm trade
association.

The foregoing verifications will not apply to the extent the Anti-Boycott Statutes do not apply to
this Agreement. Terms used in this Section 17,, including without limitation “boycott Israel”,
“boycott energy companies” and “discriminate against a firearm entity or firearm trade
association”, will have the meanings assigned thereto in the Anti-Boycott Statutes.”

WELLS CITY OF LA VERNIA

By:/,/ L By: //ﬂ;’}‘

Name: E{Y‘“’T Haz (P# N{r;e: Mf.-\f\'\ﬂ Yoo
Title: /P~ éz/ﬂﬁ""‘u’%ﬂ /l'j”' Title: i\"\cxz\’ o

Date: /!,/Z‘i/z — Date: \l - R
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Attachment A
Pricing for Specified Treasury Management Services
| See Attached
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Treasury Management Pro Forma

City of La Vernia Pricing as of Navember 2022
Averags Positive Collected Bala

448,68056

i
Reserve Requirement @ 0.00% $ 0.00
Investable-Balance Avallable for Services §  1448,880.56
Monthiy Analyzed Charges $ ‘684.28
ECR@145% $ 1,726:51
DDA Interest @ 0.50% - 595.35
Net Eamings Allowance = 1,191.18
Net Manthly Analyzed Charges § 0.00
*Monthly Fee Based Charges $ 0.00
Total Monthly Analyzed Charges & 0.00

*Charges not oifset by balances

_ ‘BALANCE:& /COMPENSATION INFORMATION,

IAMIB 000230, RECOUPMENT MONTHLY IB G.12750 1,450 184.88

BALANCE & COMPENSATION INFORMATION Subtotal 184,98
L " GENERALACCOUNT.SERVICES | R - D L !
22404 010010 ACCT MAINTENANCE CHEXSTOR-PLUS 20.00000 1 20,00
-CK021 010100 DEBITS POSTED. .0.30000 15 4.50
CKo49 010310 DDA STATEMENT - PAPER §.00000 1 5.00
CKBa0 010440 CLIENT ANALYSIS STATEMENT-PAPER 500000 1 5.00
46106 010102 CEO BASIC BANKING - TRANSFER 0.00000 1 0.00
15067 010101 DESKTOP DEPOSIT-BEFOSIT CREDITED .75000 17 12.75
GENERAL ACCOUNT SERVICES Subtatal 47.25
R ~ DEPOSITORY:SERVICES _ - I
CK161 100008 CASH DEPOSITED IN WF BRANGH 0.00300 4,904 14.71
cK1e7 100040 CASH ORDER FEE N A WF BRANCH 9,00000. 4 36.00
CK141 100040 CURRENCY FURNISHED BY WF BRANCH 0,00300: 240 0.72
CKOB4 100416 CEC RETURN ITEM SERVICE MTHLY BASE -6.00000 1 0.60
08052 100006 BRANCH DEPOSIT 3.50000 12 42,00
708 100224 DESKTQP DEPOSIT-DEPOSITED ITEM D.15000 189 28.35
DEPQOSITORY SERVICES Subiotal 12178
R e A APERDISBURSEMENT. SERVICES . - L
34336 150724 ‘POSITIVE PAY EXCEPTION ~ CEO IMAGE 2.00000, 1 2.00
12903 150310 FOSITIVE PFAY EXCEPTIONS « [TEM 8.00000 1 8.00
12682 150420 POSITIVE PAY ONLY - TEM 0.08000 62 4,98
12681 150030 POSITIVE PAY ONLY MONTHLY BASE 20.00000, 4 20.00
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22202 150100 DDA CHECKS PAID 0.35000 50 17.50
PAPER DISBURSEMENY SERVICES Subtotal 52.48
T __PAPER-DISBURSEMENT:RECON:SERVICES ._
34337 200201 CEO CHECK ISSUESJTEM. 0.30000 62 18:60
12687 209999 ARF AGED ISSUE RECORDS ON FILE-ITEM 0.02000 108 2.18
PAPER DISBURSEMENT RECGN SERVICES Subtotal 20.78
. GENERALACHSERVICES. _ :
CKO18 250201 ELECTRONIC CREDITS POSTED 0.30000 a5 28,50
34342 250400 ACH CEC RETURN SUBSCRIPTION - ITEM 0.20000 0 0.00
34340 250400 ACH CEO RETURN SUBSCRIPTION-ACCOUNT 10.00000 0 0.00
ES280 250000 ACH MONTHLY.BASE -§0.00000 1 50.00
E8211 250102 ACH FUTURE DATED ITEM 0.20000 174 34.80
ES216 250102 ACH SAME DAY 1.50000 o 0,00
ES349 250220 -ACH RECEIVED ADDENDA 0.03000- 27 0.81
ES344 250202 ACH RECEIVED iTEM 0.20000 S0 18:00
ESB02 250501. ACH TRANSMISSION SPECIAL '5.00000 3 15.00
ES237 250710 ACH FAX SERVICE 7.00000° 2 14:00
34333 251050 ACH CEO FRAUD FILTER REVIEW MO BASE 10.00000° o 0.00
34335 251083 ACH CEO FRAUD FILTER REVIEW - ITEM 5,00000 0 0.00
06535 250302 ACH NOC - MANUAL £.00000 1 8.00
GENERAL ACH SERVICES Subtatal 170.11

o I WIRE & CTHER FUINDS TRANSEER SERVICE i
ES139 350100 WIRE OUT DOMESTIC CEQ/API 13.00000 P _Z6.00
WIRE & OTHER FUNDS TRANSFER SERVICE Subtata) 26.08
ST __INFORMATION SERVICES T N
34123 40022Z°  CEO ALERTS SERVICE - EMAIL 0.50000 42 21.00
48100 400052 .CEO BASIC BANKING - MONTHLY BASE 20,00000 1 20.00
48102 40005Z GEO BASIC BANKING ADDL ACCT-MO BASE 10.00006 1 10.00
15017 400003 DESKTOP DEPOSIT MONTHLY BASE 20.00000 1 20.06
INFORMATION SERVICES Subtotal 74.00

-SETUP.CHARGES
06094 251001 ACH FRAUD FILTER - SET UP 0.60600 0 0.00
GENERAL ACH SERVICES Subtotal 0.00
*Total Fee Based Charges Q.00
‘Total Service Charges 694.26
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We created this proposaj for you based.on our understanding of your requirements and the services in which you expressed:
inferest. This proposal confirms the deposit and treasury managemernit services and the pricing we plan o provide you based on
certain- assumptions insluding projected volumes and other re]e_van_t infermation you provided.

This document is canfidential, Please da not share it without firsf: obtaining otir written permission. The services and pricing
containged in this proposal are valid for 80 days, The pricing is subject to thange i the actual volume or scope of services difiers
from the assumptlons upon which we basad the pricing.

Please [ef us know if you belisve this praposal does not accurately represent the prices or services ws discussed with yau, If you
have questions about the-services in this proposal, p!ease contact your Treastiry Management Sales Gonsultant or visit;
www.wellsfargo.comiaccountanalysis for additional Information about the services.

Regarding your services

Alerts Service. _
Charges are assessed against the volume of Alerts per usér, per company, per month basis, Users are only charged for
the first 80 avents/alerts per month, per delivery mechanism {email or text). There Is no per.company cap for billing.

Wire Book Transfer

A CEO Wire book transfer ia between two accounts initiated via CEO Wires Book Transfer workfiow. A Payment
Manager Book tansfer is charged when the'debit arid credit accounts are:sefup in a single CEO Company id and
antitted o Baok Transfer.- '

Services with No Volumes
‘Sarvices listed with zero volumne are not included in the estimated monthly analysis fee but are included in the event
the service s .used in the future.

This message may contain confidential and/er privileged information. If you are not the addressee or-authorized to
receive this for the addressee, you must tiot use, copy, disclose, or take any action based on this message orany
information’ herein. If you have received this message in error, please advise the sender immediately by reply
-email and delete this message, Thank you for your cooperation.

©2022 Wells Fargo Bank, N:A. All rights reserved, Notintended for public distribution.
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Treasury Management Services

The Service Documentation contains the terms under which Wells Fargo Bank, N.A. and the banks, branches or
subsidiaries listed in Appendix X (collectively, "Bank") provide you treasury management services {gach, a “Service™).
“You,” “your” or “yours” refer to the Bank customer identified on the Acceptance of Services that is:signed when yourenroll
in a Sewvice ("Acceptance”), The terms “we;”" “us,” or “our” refer to the Bank. Other capitalized terms used in this Master
Agreement for Treasury Management Services (*Agresment”) are defined in this document, '

You and we agree:

1. Service docurentation. The Setvice Documentation contains the terms goveming each Service and includes:
- The Seivice Descripfion (which contains terms and conditions applicable ta the specific Service),
. The Acceptance (which indicates your acceptance of the Service. Documentation),
‘This Agreement (which contains terms and ‘canditions applicable to alt Services),
The account agreement governing the account(s) (each, an “Account”) you use in connection with the Service,
The Product Enrallment Form-{which contains sef-up information for each Service in which you are enrolling), and
User Guides (which include Terms of Use; softwarre, software licenses, price schedules, specifications,
instructions, and notices), h '

-

PR D T

The documents and individual provisions of the Service Documentation are intended to be read together as.one
agreement befween you and us, This Agreement and the Service Descriptions for Services you enrol} inare posted at our
Comrmercial Electronic Office® (CEQ®) portal, If there is a canflict among the documents that are part of the Service
Documentation, they will govern in the order listed ahove. Youir use of a Service confirms your receipt of, and agresment
1o be bound by, this Agreement and all Service Documentation.

2. Services. Yowand we will agree upen the Seivices to be provided and the start date for each Service, Each Service is-
subject to the approval by our applicabie branch or subsidiary. We will notify yau when you have completed all
requirements for enrolling in the Service and the Service is ready for yol: fo use:

3. Changes to services, We may change (or add to] the ferms and fees inthe Service Documentation af any fime. if a
change to a Service requires a change te the Service Dacumentation, we will post the docurment(s) with the change
on the CEO portal. When required.by Applicable Law, we will notify you of the change. If you continue to use a’
Service after a change takes effect, you will be bound by the change. As used in this Agresment, the term “Applicable
Law" means all applicable:laws (including common ar customary laws), statutes, constitutions; policies, dearees,
judgments, {reaties; reguiations, directives, by-laws, rulings, orders or operating circulars governing our activiies
and/or any Transaction {see section 6-a) govemed by this Agreement, including, but not limited to, the funds transfer
system and clearing and seitlemnent house nles. o

4. Term and fermmination: Unless a Service is terminated. in accordance with the Se‘rvi'ce.D.ac':umentaﬁon, this Agreemient
and each Service will continue ineffect until terminated by either. party upon 30 days’ prior written notice to the other
party. When a Service is terminated for-any reason, the Service Documentation goveining the terminated Service is
also terminated,

We may suspend or terminate any Service:

©2022 Wells Fargo Bank, NA: Al rights reserved,
Revised Mareh 2022



a. After we nofify you of a breach of any provision of the Service Documentation or any other agreement with us,
‘and you fail to cure the breach (if it can be cured) within 15 days of the date of the nstice; or
b.. Without prior notice to you if:
L We reasonably suspect that an-Account associated with a Service has been compromised or otherwise

_ subject to irregular; unauthorized, fraudulént, or illegal acfivity,

. Youbecome subject o any inselvency or bankruptey proceeding; or any recgivership, liquidation,
reorganization, or other similar proceeding, or you enter into any agreement or proceeding for voluntary

_ liquidation, dissoiution, compusition with or assignment for the benefit of creditors or other winding up,
iil.  We determine in our sole-discretion that cnntlnulng 1o provide a Servicé may place us at risk of financial
) loss or result in an unacceptable credit exposure,

iv.  Any guaranty of your obligations to us. ("Guaranty®) Is terminated, revoked, or its validity contested by the
guarantor (*Guarantor”),

v.  We determine in our sole discretion that a material adverse change hes cecurred in your ability to perform
your obligations under the Service Documentation, or in the ability of a Guerantor to perform its
obligations under a Guaranty, or

vi.  The Actount necessary to provide a Service is closed.

The termination of a Service will not affect your or our respective rights.and obligations with respect to the: Semoe(s)
provided before the termination including without imitation Transactions. We will nat be liable to you for- any lossss:ar
damages you may incur as a result of any termination of any Service or termination or resiriction.of any CEO portal
access rights under section 8(d) below.

5. Service fees. You will pay us the fees described in the Service Documentation and any taxes applicable io sach
Service, however designated, but excludmg taxes hased on our netincome. We. may debit your Account for any fees
not covered by earnings credits and any taxes that are due, or we may send you an invoice for these amounts, which
you.will promptly pay. Our charges and feesare in the appiicab!e fee schedule for Services used'in-connection with
your Account.

6. Security procedures.

a. Unless otherwise agreed, you agree that “Security Procedure” is the applicable security procedure described in
the Service Documentation for your Initiation Mathiod for'the Servics, which we will use 16 verify the authenficity of
a Transaction. The term “Initiation Method” refers fo the method we.offer in the product enfollment form (“Set-up:
Form®) or other Service Documerttation for-delivering your Transaction instructions to us with respecttothe.
applicable Service and includes any applicable transmission protocols: The term “Transaction” means (i) any
funds transfer, payment order, or payment instruction (including any communication cancelling or amending an
instruction), and (i) any instniction, data or other information which we receive in your name with respect to a
furids transfer. The purpose of the Security Procedure is to verify the: authenticrty of the Transaction, We will not
use the Security Procedure to detect an erroneous-or duplicate Transaction. You will be responsible for any
erraneous of duplicate fransaction we receive.in your name, You ‘agree to be bound by each Transaction, whether
or not authorized by you, issued in your name and acoepted by us'in compliance with the Security Procedure for
the Service,

B. ‘You agres that each Security Procedure for the Inifiation Method in'the Set-up Form or other Service. .
Dogumentation for each of the Services (a) best meets your requirements with regard fo the size, type and
frequency of your Transactions, and (b} i$ commercially reasonable.

7. Confidential information, Un]ess.othe_rm_se-stated In the Service Documentation, “Confidential Infomation” means all
{a) User Guides and Terms of Use, and (b) Security Procedures, passwords, codes, security devices and related
instructions. You will not acquire any ownership interest in or rights fo Confidentia) Information as a resulf of your use
of any Service.

You will: o _ o
a. Maintain the confidentiality of the Confidential Information,
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b. Not disclose (or permit your employees or agents to-disclase), copy, transfer, subltcense, or otherwise
make any of it available to any parson or entity, other than your employees who have a need to use the
Confidential Information in connection with the applicable Service, and

c. Not decomp:le, reverse enginger, disassemble; modify, or create defivative works of any Confidential
Information.

“You will notify us immediately if you know of or suspéct any unauthorized disclostirs, possession, use, or knowledge.
(each, an “Unauthorized Use”) of any Confidential Informetian. If you {or your employees or agents) are responsible
for the Unauthtrized Use, you will, at your expense, promptly take all actions, including injtiating court proceedings to-
recover possession and prevent further Unavitherized Use of the Confidential Information. You wilt also compensate
us-for any Injury caused to us as.a resLlt of thie Unauthorized Use,

8. Currency conversion. When your mstructlons Trequire us to convertthe-amount ofa Transaction from the currency in
which the Account is denominated (“Acccunt Currency”) to another currency (*Foraign Currency®), we will do so- using
‘the Applicable Exchange Rate in effect at the time we execute your Transaction. “Applicable Exchange Rate” means
the exchange rate we set.and use for you when we convert.ane.cumency-fo another currency ‘and includes a markup.
The markup factors indlude costs Incurred, market risks and our desired return. The exchange rate we provide to ol

may be different from the exchange rates you see elsewhere; Foreign exchange rates are dynaimic, and rates
fluctuate over time based on market conditions, liquidity, and risks.

Ifafinancial institition designated o receive the funds does not pay the beneficiary specified in the Transaction, and
the funds are returned to us, we will not be liable to you for 2 sum graater than the amount of the Transaction aftér we
have converted it from the Foreign Currency to the Account Currency using the Appllcable Exchange Rate in effect at
the time the funds are retumed {0 us, You accept the fisks of any change in the Applicable Exchange Rate betwsen
the fime you request-a Transaction and the time the Transaction is elther comipleted or is unwound due to a
cancellation; an amendment, a rejection, or a refurn,

9. CEQO portal.

a. Descriptien of the CEO portal. The CEO portal is our electronic banking portal that is accessed ~through the
intemet. Your Authorized Agents (defined below) may use the CEQ portal to access. (i) Services in which you
‘have separately enrolled and {ii) third-parly sites we may make avallable through the CEO porial, We offer
different channels through which you may access‘the CEQO partsl, including persohal computers and mobile
devices, We may add or eliminate channels at any time. A Service or third party site accassible through one
‘chianne! may not be accessible through ancther channel, .

b. Access to the CEO portal. When you enroll in the CEO pértal, and as we ray deiermine is. necessary after
enroliment, we will provide Log-On Credentials {defined below) to the persons who are authorized to access the
CEQ partal on your behalf {sach, an- "Authorized Agent). Log-On Credentials mean ong or more secure methods
we provide to access the Services and may include user IDs, passwords, token 1Ds, and other methods that we
.adopt from time to ime. We have no obligation to separately. verify or authenticate any communication we receive
in-your name through the CEQ portal, whether or not It was actually from an Authorized Agent. You assume the.
entire risk of (i} unauthorized use of your Log-On Credertials and (fi) tinencrypted electronic transmissions..

c. Administration of the CEO partal, We- offer two options for administering the CEO portal: (‘ ) Administration and (i)
Bank admiinistration.

I.  Administration. Ifyau enroll in the Administration option, thereare three categories of Authorized Agents:
Company Administrator, Administrator, or User. Unless you and we separately agree, we will provide Log-
On Credentials onlyfo your initial Company Administrator(s) who will (2) assign Log-On Credentials to
other individuals-and (b) designate those individuals as one of the following: _
{1) A Company Administratar, who may perforrmn.al| functicns of your inifial Company Administrator,
{2) An Administrator, who may perform all fiinctions of an Administrator including designating other
Admlmstrator(s) and User(s), or
(3) ‘A User, who may access the Services designated by a Company Administrator or an
Administrator, as well as tHose Services in which we permita User to self-enroll.
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Each Company Administrator-and Administrator has the authority to enroll you in additional Services. In
addition to your use of Administration as described in this subsection; yau may request that we. assign
Lag-On Crederitials t0 Users that you désignate in writing to.us. Your designation o us will specify the
Services which the User is authorized to access in addition to tose Services in which-wa permita Liser ta
seif-enrall,

li.  Bankadministration. Forthe Bank administration option, thers is one-category of Authorized Agent:
Users. We will assign Log-On Credentials fo each User you designate.. -

You will promptly revoke the Log-On Credentials of any Authorized Agent or User when that individual is no.
longer authorized to access the CEOQ portal. Iif you nofify us in writing 1o revoke the Log-On Credentials of an
Authorized Agent or User, we will have a reasonable time after receiving your written notification to revoke the
individual's access:

d. Temminating access. We may terminate or restrict any Authorized Agent's access to any Service through the CEO
portal if we determine such use;
i. - Doas not-complywith any term applicable to the CEC portal,
Hi.  ls:not permitted by Applicable Law,
fil. Isnotauthorized by you-or any third party whase authorization we befleve is necessary, or
iv. -Should be denied for your or our protection (without us agreeing t6 or being required to riake this
determination in any circumstance),

e. Financial information. Financial market data, quotes, news, research, and other financial information developed
by third parties and fransmitted to us (‘Financial. Information”} may be available to you at the CEO. portal. The
posting of any Financlal Information or any other information or data at the CEQ portal Is not a recommendation
by us of any particular Service or acfion. We do not guarantee the accuracy or completeness of any Financial
Information, nor arg we responsible for (i) the actions or omissions of the third parties developing or transmitting
Finandial Information or (ff) any decision you make or action you take by re!ymg on.anyFinancial Information.

f. Miscellaneous. For purposes of this section 9 only; “Service” includes each service-and product we or any of our

affliates offer that you aceess through the:CEQ porlal This section 9 will survn.fe the termination’ of any Servite or
‘this Agreement.

10. Alerts,

a. Non-subscribed alerts. When you enrall in the CEQ portal or other channels or Services, you consent’ to receiving
by email or other delivery channels, seivicing messages that we determine are importarnt or urgent. You do not
need to subscribe to receive such alerts and you do niot pay additional service fees.

b. Subscribed:alerts, You may also enrolli in fee-based alerts for applicable Services so that you can receive
messages you subscribe to at the intervals and through delivery channels that you choose.

11. Labllity and indemnification.
a. Weare not obligated fo honor; in whole orin part,-any Trahsaction or other instrutton that:

. Exceedsthe availabie balance in the Account, unless-otherwise provided in the Service Documentation,
ii.  Doés not comply with the Service Dotumentation or our-applicabie policies, procedures, or practicas
made availabls to you,
iii. ~ Woehave reason to belleve may not-have been duly authorized, should not be honered for our or your
protection, or invoives funds subject to a-hold, dispute, restriction, or legal process, or
iv.  Would possibly result in usnot complying with Applicable Law.

b, Neither we rior our software vendors make any express or implied representations or warranties with respect to
the Services or any software Lised In oonnecﬂon with the Services, induding any warranty-as to the
merchantability orfitness for a parifcular purpose; other than those expressly set forth in the 'Service:
Decumentation,

c. Any claim, action, or proceeding against us for losses of damages arising from a Setvics, must be brought within
one vear from the date of thie act or omission, except as otherwise stated in the account agreement goveming the

Account,
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1s.

d. We will have no liability for our failure fo perform or delay in parforming a Setvice if the failure.or delay is due to
circumstances beyond our reasonable confrol. If we determine that any funds transfer or communications
network, Intemet service provider, or other systern used o provide a Service Is unavailable, inaccessible, or
otherwiss unsuitable for use by you or us, we may, upon notice to you, suspend or discontinue the affected
Service,

e. Wawill.only be liable to youfor actual damages incurred as a direct result.of our fallure to exercise reasonable
care in providing the Services. Reasonable care requires only-that we follow standards that do not vary
unreasonably from the general standards followed by similarly situated banks. Qur policies and progedures are
general intemal guidelines for.our use and do not establish a higher standard of care for us than otherwise
established under Applicable Law. A mere clerical error or an honest mistake will not be considered a failure by
us to'perform any of our obligations. Our Iiabmty {0 you will be limied to-an amaurt not greater than 10 times our
fees incurred in the calendar month immediately before the calendar: month in which the loss or damages were

‘incurred (of, if no fees were incurred in that menth, our fees incurred inthe month i which the losses or'damages.

~ were incurred).
. Except In the case of our negligence or intenional misconduct, you will indemnify and hold us, otr-directors,
officers, employees and agents (“Representatives”) harmless from.all. losses or damages that arise out of:
1. The performance.of a2 Seivice in compliance with the Service Documentation, mc]udmg any wammanty we
_ are required to make to.a third party in connection with a Service,
ii.  An act or omission of any of your agents, couriers, or Authorized Agents and
iil. I the Service includes a license or sublicense of any sofiware, any use or distribution of the software by
ysgl or any person gaining access to the software through you that is Inconsistent with the license or
sublicense.

You will premptly provide us with written proof of ioss, and notify us If you become aware of any third party claim
related {o a Setvice. You wili cooperate fully (and &t your own expense) with us in recovering a loss. If we
reimburse. you, we-or our designee will be subregated to all of yourfights (i.e., we will be enhtled to assert any
legal rights you hed relating to the clazrn)

g. Exceptas expressly provided otherwise in the Service Documentation, nelther party nor its Representatives will
be liable to the other party for:

i.  Any special, consequential, incidental (including court costs and attorneys’ fees), indirect, or punitive
tosses or damages,. or _ _ _

ii. Business interruption, loss of profits, loss of busirness, loss of revenue, loss of goodwill, logs of
opporiunity, joss or injury to reputation, orloss of anticipated savings, whether-any clalm is based.on
contract or tart, or whether the likelthcod of these losses or damages was known to the ‘cther party and
regardless of the form of the claim or action.

‘h.  When you send payments on ‘behalf of your third: party customers, you agree you are solely liable to your

customers for any and-all lossesthose customers may suffer. We exclude all'and any liability of whatever nature:
(inciuding those losses detailed in subsection g above) arising out of your relationship with your customer.

Governing law. The Service Documentation will be governed by: {a) U.S. federal law and (b) the law of (f) the U.S.
state in which the office of Bank that maintains the Account is located or, if there Is no such state or no account
associated with siich Seivice, (fi) the State of New York, without reference to its principles of conflicts of laws

("Governing Law").

Arbitration agreement. Upcn demand by you or us, any dispute or claim:arising cut of or relating to this Agreement, or

the breach thereof, must be submitted to arbitration administered by the American Arbitraion' Association ("AAA“)

under its Commercial Arbitration Rules, and must be heard before three arbitrators if the amount in dispute is ULS,

$5,000,000 or more or its equivalent in any-other currency, and before one arbitrator for amounts in dispute of !ess
than U.S. $5,000,000 or its equwa!ent in any other currency. Arbitration will. proceed in a location. selected by AAAIn
the state of the applicable Goveming. Law, and if there is o such state, the place of arbitration must be New York;

NY. The language of the arbitration must be English. Judgment on ttie award rendered by the arbitrator(s) may be
entered in &ny court having Junsdnction thereof. This arbitration requirement does not limit the right of you or us to: (a)
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exercise self-help remedies including setaff or (b) abtain provisional or ancillary remedies such as injunctive relief or
attachment, before, during or after the pendency of any arbitration proceeding. This exclusion does not constitute a.
waiver of the right or abligation of you or us to submit any dispute to arbitration hereunder, including those arising
from the exercise of the actions detailed in () and (b of this saction.

14. Jurisdiction. For any proceedings regarding this Agreement (not subject to arbitration as provided inthis Agreement),

you hereby Irvevocably submit to the jurisdiction of the courts of the Borough of Manhattan, New York Clty, inthe
State of New YorK or the federal courts located there and irrevocably agree that all claims in relating 1o the proceeding
may be heard or determined in those courts.

18. Miscellaneous:

Severability. Any portion of the Service Documentation which is inconsistent with Applicable. Law or Goveming
Law will be deemed modified and applied in a manier consistent therewith, and we will incur no liability to you as
a result of the inconsistency or medificatior and application to any dispute regarding the Service:Documentation.
i any portion.or provision of the Service Documentation is.deemed unenforceable, it will not affect the _
-enforceability or validity of the remalning Service Doctimentation nor the enforceability or valldity of that portion or
provision under the law of any other jurisdiction.. ' '
Entire agreement. The Service Documentation (and any documerits referred to therein):
i.  Constitutes the entire agreement between you and us regarding the Services we provide for all Accaunts
opened with us, and _ §
.. Supersedes and extinguishes all prior agreements, understandings; representations and warranties of
any nature ({including requests for proposals and other sales material), whether oral or written; befween
you and us relating to any of our Services {including any other Master Agreement for Treasury
Management Services, but exdluding the: current Commiercial Account Agreement or Global Commercial.
Account Agreement, as applicable). _ _
Electronic agreement. To facilitate execution, the Service Documentation may be-executed by a party inthe form
of'an “Electronic Record” (as defined in the Electronic Signatures in Global and National Cemmerce Act at 15
U.S.C. §7001 et seq. ["ESIGN Act’]). The Service Documentation may be executed in as many counterparts as
may be required to reflect all parties’ approval, and all counterparis will collectively constifute a single agreement.
An “Electronic Signature” (as defined In the ESIGN Act) that can be auithenticated will constitute an original and
binding signature of a party, The fact that a document is inthe form of an Flectronic Record or is signed using.an
Electronic Signature will not, in and of itself, be-grounds for invalidating such dooument.

.. No waiver. Neither our fallure-nor any delay by us in exercising any right or remedy will be deemed fo be a waiver

of the right or remedy. No course of dealing or waiver of any right on one.occasion will constitute a modification of

the Service Documentation of be a waiver of that right on a subsequent occasior,
;. Third parly beneficiarles. Except as otherwise provided in the Service Documentation, no person or entity other

than the parties to this Agreement will be deemed to'be a third party beneficiary under the Service
Documentation. _ '

Financial condition. You will provide us prompily upon our raquest any existing financlal statements or other
information pertaining to your financial condition or any previously unprepared financial statemerits which we may
require you to prepare and/or to be audited or reviewed by indspendent certified public accountants acceptable to
us, _ _ _

Your representations and warranties. You represent and warrant that: (i) you will not use any Service in a manner
that wiould violate any Applicable Law by you or us; {ii) if you employ an agent in connection with its use of any
Servics, you represent and warranit fo us that: (1) your governing body has duly authorized the agenit; (2) you will
exercise appropriate controls to enstire each authorized agent dees not exceed the authorify granted to it; and (3)
you will preserve the corfidentiaiity of the Log-On Credentials and immediately notify us if you become aware or
suspect that any Log-On Credential may have been compromised. .

Use of names, You and we.will not use each other's name or refer to our relationship in any salicitaticn, marketing
materia), adverisement, news releass, or ather written, online or oral communication without specific prior written
consent for each such use or release, except that we may use your name as a reference in seivice proposals if
we obtain your prior written approval for such use. '
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1. Notices and communications. Either party may provide notice to the other party by maii, personal defivery, or
elechronic transmission.

i

iil'

ifi.

iv..
V.

vi.

“You will notify us promptly in writing of any change in your name, Address, legal status, or any other
changes relevarit to the conduct of the Account or aﬂ’ectmg your business refationship with us.

Thie term “Address” as used in this Agreement Tefers to a- mallmg ar electronic address.

You will use the Address where your relationship manager or cther manageris lccated and will address
any notice to the aftention of the manager.

Each party will have a reasonable time after receipt of any notice to:act ofi it.

Any communication or notice 1o us from your agent about your use of a Service will be deemetito be a
communication from you, and you authorize us to communicate with your agent about any such
communication or Seivice,

We are enfitled to rely on any communication or nétice from you that we belisve in good faith was
authorized by your authorized representative or Autharized Agent and, we will have no obligation to verify
or authenticate an identity: of a sender or signature on any notice or-communication; except as expressly
provided in the: Service Documentation,

16. Survival. Sections 7, 9, 11 - 15 willlsurvive termiriation of the Services or this Agreement,
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AppendixX |

Applicable Branches or Subsidiaries of Bank

1. Wells Fargo Bank, N.A., London Branch

2. Wells Fargo Bank, N.A,, Cayman Islands Branch.

8. Wells Fargo Bank; N.A., Ganadian Branch

4. ‘Wells Fargo Bank, Natlonal Association, Shanghai Brarich
5. ‘Wells Fargo Bank, National Association, Hong Kong Branch
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