REPORT TO CITY COUNCIL

DATE: APRIL 27, 2016

TO: HONORABLE MAYOR AND MEMBERS OF THE CITY COUNCIL
FROM: GREG RAMIREZ, CITY MANAGER jﬁ/

BY: CHRISTY PINUELAS, DIRECTOR OF FINANCE QP

SUBJECT: AWARD CONTRACT FOR GENERAL BANKING SERVICES TO
WELLS FARGO BANK, N.A. AND MERCHANT SERVICES TO
WELLS FARGO MERCHANT SERVICES, LLC, FOR THE NEXT
THREE YEARS, ENDING APRIL 30, 2019

The City sent a Request for Qualifications/Proposals (RFP) to numerous financial
institutions and merchant service providers seeking both General Banking Services and
Merchant Services (credit card processing). We received a response from two banks,
Wells Fargo and Montecito Bank and Trust. The Finance Committee interviewed the
banks, and recommended Wells Fargo for both services.

Currently, the City uses Bank of America for General Banking Services and Merchant's
Choice for our Merchant Services. While we have been satisfied with the services
provided by both companies, our fees for General Banking Services have been escalating
in the past year. In order to ensure that the City was receiving the best overall service
and pricing, we sent out an RFP. Furthermore, we are not currently under contract for
General Banking Services or Merchant Services, and staff would like to have a long-term
contract, as is standard for other services provided to the City.

In our General Banking Services, the City requires that the bank be able to take deposits
remotely (remote capture); process our payroll through ACH; provide online reporting
capability; allow for internal control reviews when sending wires; provide a way for the city
to send a list of checks written, for the bank to verify when cashing checks (positive pay).
Most, importantly, the bank must also be able to transfer and receive monies from the
state’s investment fund (LAIF) within the same banking day. We are also concerned with
the cost of the banking services provided.

Merchant Services are for any credit card transactions taken at City Hall. It does not
include any transactions at the Recreation Center, as those are processed through
Active.

In order to compare fees, the City provided a list of typical banking services used by the
City on a monthly basis. These fees are offset by an earnings rate credit, set by the bank.
The fees quoted were as follows:



Monthly Earnings
Bank Fee Allowance| Net Fee
Bank of America — Current Fee $2,544 83 $349.04| $2,195.74
Bank of Montecito $788.54 $782.44 -$6.10
Wells Fargo Bank $1,058.86] -$517.23 $541.63

Although the Bank of Montecito offered a lower net fee, they were unable to sign an
agreement for their fees or earnings allowance. They also did not offer the same day
Positive Pay feature that is offered by Wells Fargo. Finally, there is only one branch for
the Bank of Montecito in the immediate area. In the event of a branch closure, the next
closest branch is in Camarillo.

Wells Fargo is willing to sign the attached agreement, setting their fees for the next three
years. There is a 90-day termination clause available to the City and a 120-day
termination clause to the bank, should service levels not be met.

Merchant services require a separate agreement and fee structure. The City generally
has a volume of less than 60 transactions a month. The City does not have an
agreement with our current provider. Wells Fargo is financially stable and Payment Card
Industry (PCI) Data Security Standard compliant.

The fees for processing merchant services are between $500 and $900 monthly. These
fees are primarily passed through to Visa and Mastercard, and are universal to any
processing company.

The proposed agreement has been reviewed by the City Attorney and approved as to
form.

RECOMMENDATION

Staff respectfully recommends the City Council award the contract for General Banking to
Wells Fargo Bank, N.A. and the contract for Merchant Services to Wells Fargo Merchant
Services, LLC, for the City of Agoura Hills for three years, ending April 30, 2019, with an
option to extend the agreement for an additional three (3) year period; and authorize the
Mayor to sign the contract agreement.

Attachment. Agreement



AGREEMENT FOR BANKING SERVICES
BETWEEN THE CITY OF AGOURA HILLS
AND WELLS FARGO BANK, N.A.

THIS AGREEMENT is made and entered into this 27th of April, 2016, by and
between the CITY OF AGOURA HILLS, a municipal corporation (herein referred to as
"City"), and Wells Fargo Bank, N.A., (herein referred to as "Bank"). City and Bank
agree as follows:

1.  RETENTION OF BANK

City hereby engages Bank, and Bank hereby accepts such engagement, to
perform the services described in Section 2. Bank warrants it has the qualifications,
experience, and facilities to properly and timely perform said services.

2.  DESCRIPTION OF SERVICES

Services to be performed by Bank shall include general banking, as more
particularly set forth in the Scope of Work, attached as Exhibit “A,” and incorporated
herein.

3.  COMPENSATION AND PAYMENT

(a) Maximum and Rate. Except for authorized extra services (pursuant to
Section 4), the total compensation payable to Bank by City for the services under this
Agreement shall be earned as described in Exhibit B. If City requires additional
banking services from Bank that are not set forth in Exhibit A or Exhibit B, City and
Bank will negotiate in good faith the addition of such services and the fees related
thereto.

The rates and expenses set forth in said exhibit shall be binding upon Bank
until April 30, 2019, after which any change in said rates and expenses must be
approved in writing by City's Project Manager (City is to be given 90 days’ notice of
any rate increase request).

(b) Payment. Bank shall provide City with a monthly analysis statement
detailing the services rendered and is authorized to debit City's general operating
account on or near the 15" of the month for the amount due.

4. CITY PROJECT MANAGER AND SERVICES BY CITY

The services to be performed by Bank shall be accomplished under the general
direction of, and coordinate with, City's Director of Finance



5.  TERM. PROGRESS AND COMPLETION

The term of this Agreement is from the date first written above to April 30,
2019, The City may elect to extend the term of the Agreement for a maximum
number of three years, by written notification by the City’s Director of Finance to the
Bank within 90 days prior to the expiration date of the Agreement.

Bank shall not commence work on the services to be performed until (i) Bank
furnishes proof of insurance as required by paragraph 10 below, and (ii) City gives
written authorization to proceed with the work provided by City's Director of Finance.

6. OWNERSHIP OF DOCUMENTS

All documents prepared by Bank specifically in the performance of its
duties under this Agreement, although instruments of professional service, are and
shall be the property of the City.

Notwithstanding anything to the contrary contained in this Agreement, Bank
may utilize proprietary works of authorship and technologies, that have not been
created specifically for the City pursuant to this Agreement, including without limitation
software, methodologies, tools, specifications, and documentation, as well as
copyrights, trademarks, service marks, ideas, concepts, techniques, knowledge, or
data, which have been originated or purchased by Bank or by third parties under
contract to Bank (all of the foregoing, collectively, “Bank Technology). To the extent
that Bank incorporates or utilizes Bank Technology, including but not limited to
software products, all right and title to such Bank Technology shall remain with Bank.

This Agreement is for general banking services. Jeannie Kabilafkas, Vice
President, Government and Not for Profit Banking, Relationship Manager,
is deemed to be especially experienced and is a key member of Bank's firm, and shall
be directly involved in performing, supervising or assisting in the performance of this
work. This key person shall communicate with, and periodically report to, City on the
progress of the work.

This Agreement is not assignable by Bank without City's prior consent in
writing; provided, however, that no such consent will be required if such assignment or
transfer takes place as part of a merger, acquisition or corporate reorganization
affecting Bank.

8. HOLD HARMLESS AND INDEMNITY
(a) During the term of the contract, Bank will indemnify, defend and hold

harmless City and its officers, directors, employees, agents and assigns (the
“Indemnified Parties”) from and against all claims, losses, demands, liability,
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judgments, awards, interest, attorney's fees and costs (collectively, “Losses”) arising
out of, resulting from or relating to the performance of the services provided hereunder
which are, in each case, directly caused in whole or in part by the negligent or
intentional acts or omissions of Wells Fargo or any of its officers, directors, employees,
agents, subcontractors or assigns, except to the extent such Losses are caused by the
negligence or intentional misconduct of any Indemnified Party. In no event will any
party be liable for any indirect, special, consequential or punitive damages, whether or
not the likelihood of such damages was known to Wells Fargo, and regardless of the
form of the claim or action or the legal theory on which it is based.

(b) No Waiver. City does not waive, nor shall be deemed to have
waived, any indemnity, defense or hold harmless rights under this section because of
the acceptance by City, or the deposit with City, of any insurance certificates or
policies described in Section 9.

9. INSURANCE
1. INSURANCE REQUIREMENTS

Prior to commencement of work, Consultant shall procure, provide, and
maintain, at Consultant's own expense, for the duration of this Agreement, insurance
against claims for injuries to persons or damages to property, which may arise from or
in connection with the performance of the work hereunder by the Consultant, its agents,
representatives, or employees.

A. Minimum Scope of Insurance. Coverage shall be at least as broad

as:

1) Insurance Services Office Commercial General Liability form
No. CG 00 01 04 13, or equivalent.

2) Insurance Services Office Business Auto Coverage form CA
00 01 06 92, or equivalent, covering Automobile Liability, code 1 (any auto). If the
Consultant owns no automobiles, a non-owned auto endorsement to the General
Liability policy described above is acceptable.

3) Worker's Compensation insurance as required by the State
of California and Employer's Liability Insurance. If the Consultant has no employees
while performing under this Agreement, worker's compensation insurance is not
required, but Consultant shall execute a declaration that it has no employees.

4) Professional Errors and Omissions insurance in the amount
of $1,000,000, with tail coverage for an extended reporting period of 3 years,

B. Minimum Limits of Insurance. Consultant shall maintain limits no

less than:



1) General Liability: $1,000,000 per occurrence for bodily
injury, personal injury and property damage, including without limitation, blanket
contractual liability per ISO 00 01 04 13. If Commercial General Liability Insurance or
other form with a general aggregate limit is used, either the general aggregate limit shall
apply separately to this project/location or the general aggregate limit shall be twice the
required occurrence limit.

2) Automobile Liability: $1,000,000 per accident for bodily
injury and property damage for all activities of the Consultant arising out of or in
connection with work to be performed under this Agreement, including coverage for any
owned, hired, non-owned or rental vehicles.

3) Worker's Compensation as required by the State of
California; Employer's Liability: One million dollars ($1,000,000) per accident for bodily
injury or disease.

(Note: If Consultant does not have employees the language of item #3 is to
be changed to read as follows: Worker's Compensation insurance is required only if
Consultant employs any employees. Consultant warrants and represents to the City that
it has no employees and that it will obtain the required Workers Compensation
Insurance upon the hiring of any employees.)

4) Professional Liability coverage: One million ($1,000,000)
per claim and in aggregate.

C. Deductibles and Self-insured Retentions. Any deductibles or self-
insured retentions are the sole responsibility of Consultant.

D. Other Insurance Provisions. The general liability and automobile
liability policies are to contain, or be endorsed to contain, the following provisions:

1) The City, its officers, officials, employees and volunteers are
to be covered and included as additional insureds in respect to: liability arising out of
activities performed by or on behalf of the Consultant; products and completed
operations of the Consultant; premises owned, occupied or used by the Consultant; or
automobiles owned, leased, hired or borrowed by the Consultant. The coverage shall
contain no special limitations on the scope of protection afforded to the City, its officers,
officials, employees or volunteers.

2) For any claims related to this project, the Consultant's
insurance coverage shall be primary insurance as respects the City, its officers, officials,
employees and volunteers. Any insurance or self-insured maintained by the City, its
officers, officials, employees or volunteers shall be excess of the Consultant's insurance
and shall not contribute with it.

3) Any failure to comply with reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to the City,
its officers, officials, employees or volunteers.
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4) The Consultant's insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits
of the insurer's liability.

5) Coverage shall not be suspended, voided, canceled by
either party, materially reduced in coverage or in limits that result in noncompliance with
insurance requirements outlined herein except after thirty (30) days' prior written notice
has been given to the City by the Consultant.

E. Acceptability of Insurers. Insurance is to be placed with insurers
with a current A.M. Best's rating of no less than A-:VII, unless otherwise acceptable to
the City. Self insurance shall not be considered to comply with these insurance
requirements.

F. Verification of Coverage. Consultant shall furnish the City with
original endorsements, specifically including the City of Agoura Hills, its officers,
officials, employees and volunteers as additional insured, effecting coverage
required by this clause. The endorsements are to be signed by a person authorized
by that insurer to bind coverage on its behalf. The endorsements are to be on forms
acceptable to the City. Insurance certificates and endorsements must be received and
approved by City's Risk Manager prior to commencement of performance. Current
insurance certificates and endorsements shall be kept on file with the City at all times
during the term of this agreement.

G. Mailing Instructions. Insurance documents shall be mailed with the
signed Agreement to the attention of the staff person indicated on the cover sheet of
this Agreement, to the City of Agoura Hills, 30001 Ladyface Court, Agoura Hills, CA
91301. Executed Agreement(s) cannot be released nor may any work commence on a
project until the signed Agreement and appropriate insurance documents are on file with
the City Clerk.

10. RELATION OF THE PARTIES

The relationship of the parties to this Agreement shall be that of independent
contractors and that in no event shall Bank be considered an officer, agent, servant or
employee of City. Bank shall be solely responsible for any workers compensation
insurance, withholding taxes, unemployment insurance, and any other employer
obligations associated with the described work.

11. CORRECTIONS

In addition to the above indemnification obligations, Bank shall correct, at
its expense, all errors in the work that may be disclosed during City's review of Bank’s
reports.



12. JTERMINATION

City, by notifying Bank in writing, may upon 90 calendar days notice, terminate
without cause any portion or all of the services agreed to be performed under this
Agreement. |If termination by the City is for cause, no notice period need be given.
Bank, by notifying City in writing, may upon 120 calendar days’' notice, terminate
without cause any portion or all of the services agreed to be provided under this
Agreement. In the event of termination by either party, Bank shall have the right and
obligation to immediately assemble work in progress for the purpose of closing out the
job. All compensation for actual work performed and charges outstanding at the
time of termination shall be payable by City to Bank within 30 days foliowing
submission of a final statement by Bank.

13. AUDIT OF RECORDS

At any time during normal business hours, with reasonable prior notice,
and as often as it may deem necessary, Bank shall make available to a
representative of City for examination of all its relevant records with respect to all
matters covered by this Agreement and will permit City to audit, examine and/or
reproduce such records. Bank will retain such financial records, time sheets, work
progress reports, invoices, bills and project records for at least two years after
termination or final payment under this Agreement.

14. WAIVER: REMEDIES CUMULATIVE

Failure by a party to insist upon the strict performance of any of the provisions
of this Agreement by the other party, irrespective of the length of time for which
such failure continues, shall not constitute a waiver of such party's right to demand
strict compliance by such other party in the future. No waiver by a party of a
default or breach of the other party shall be effective or binding upon such party
unless made in writing by such party, and no such waiver shall be implied from
any omissions by a party to take any action with respect to such default or
breach. No express written waiver of a specified default or breach shall affect any
other default or breach, or cover any other period of time, other than any default
or breach and/or period of time specified. All of the remedies permitted or
available to a party under this Agreement, or at law or in equity, shall be cumulative
and alternative, and invocation of any such right or remedy shall not constitute a
waiver or election of remedies with respect to any other permitted or available right of
remedy.

15. CONFLICT OF INTEREST

Bank is unaware of any City employee or official that has a financial interest in
Bank's business, except where a City employee or official may have accounts with
Wells Fargo Bank or have an interest in shares of Wells Fargo & Company, a publicly
traded company. During the term of this Agreement and/or as a result of being
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awarded this Agreement, Bank shall not offer, encourage or accept any financial
interest in Bank's business by any City employee or official.

16. CONSTRUCTION OF LANGUAGE OF AGREEMENT

The provisions of this Agreement shall be construed as a whole according to its
common meaning of purpose of providing a public benefit and not strictly for or
against any party. It shall be construed consistent with the provisions hereof, in
order to achieve the objectives and purposes of the parties. Wherever required by
the context, the singular shall include the plural and vice versa, and the masculine
gender shall include the feminine or neutral genders or vice versa.

17. MITIGATION OF DAMAGES

In all situations arising out of this Agreement, the parties shall attempt to avoid
and minimize the damages resulting from the conduct of the other party.

18. GOVERNING LAW

This Agreement, and the rights and obligations of the parties, shall be
governed and interpreted in accordance with: (a) U.S. federal law and (b) the laws
of the State of California. Should litigation occur, venue shall be in Los Angeles
County.

19. TAXPAYER IDENTIFICATION NUMBER

Bank shall provide City with a complete Request for Taxpayer Identification
Number and Certification, Form W-9 (Rev. 12-87), as issued by the Internal Revenue
Service.

20. NON-APPROPRIATION OF FUNDS

Payments due and payable to Bank for current services are within the current
budget and within an available, unexhausted and unencumbered appropriation of City
funds. In the event City has not appropriated sufficient funds for payment of Bank
services beyond the current fiscal year, this Agreement shall cover only those costs
incurred up to the conclusion of the current fiscal year.

21. MODIFICATION OF AGREEMENT

The tasks described in this Agreement and all other terms of this Agreement
may be modified only upon mutual written consent of City and Bank.



22. PERMITS AND LICENSES

Bank, at its sole expense, shall obtain and maintain during the term of this
Agreement, all appropriate permits, licenses, and certificates that may be required in
connection with the performance of services under this Agreement.

23. CAPTIONS

The captions or headings in this Agreement are for convenience only and in no
other way define, limit or describe the scope or intent of any provision or section of the
Agreement.

24. AUTHORIZATION

Each party has expressly authorized the execution of this Agreement on
its behalf and bind said party and its respective administrators, officers, directors,
shareholders, divisions, subsidiaries, agents, employees, successors, assigns,
principals, partners, joint venturers, insurance carriers and any others who may claim
through it to this Agreement.

25. ENTIRE AGREEMENT BETWEEN PARTIES

Except for Bank's proposals and submitted representations for obtaining this
Agreement, this Agreement supersedes any other agreements, either oral or in
writing, between the parties hereto with respect to the rendering of services, This
Agreement, along with the Commercial Account Agreement, the Master Agreement
for Treasury Management Services, all Service Descriptions, and treasury
management documentation, as shown in Exhibit C, contain all of the covenants and
agreements between the parties with respect to said services. In the event of any
conflict between the terms and conditions set forth in this Agreement with any terms
and conditions contained in any document prepared or provided by Bank the
terms and conditions of this Agreement shall control.

26. PARTIAL INVALIDITY

If any provision in this Agreement is held by a court of competent jurisdiction
to be invalid, void or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

27. NOTICES

Any notice required to be given hereunder shall be deemed to have been
given by depositing said notice in the United States mail, postage prepaid, and
addressed as follows:



TO CITY: Attention: Christy Pinuelas
Finance Department
City of Agoura Hills
30001 Ladyface Court
Agoura Hills, CA 91301

TO BANK:

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed the day and year first above written.

CITY OF AGOURA HILLS

, Mayor

ATTEST:

Kimberly M. Rodrigues, MMC
City Clerk

Date Approved by City Council:

APPROVED AS TO FORM:

Candice K. Lee,
City Attorney



WELLS FARGO BANK, N.A.

[Insert Company Name
Address

Contact Name
telephone number and
fax number here]

By:

Name:

Title:

By:

Name:

Title:

[Signatures of Two Corporate Officers Required]
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EXHIBIT A
SCOPE OF SERVICES

General Banking:

The Bank will provide general banking services normally associated with large
accounts including zero balance accounts and the following:

1.

Online Reporting

The Bank will provide daily cash balance and transaction reporting information for
accounts, including access to prior day debits and credits posted as well as intra-
day access to electronic debits and credits. Prior day activity must be available
by 7 a.m. Pacific Standard Time.

Full Account Reconcilement

The Bank will provide full monthly reconcilement services. Service must include
but is not be limited to reconcilement reports, bank statements by the 10" of the
month, account analysis statements and other report-related features normally
associated with large accounts.

Depository Services

Checks will be accepted by remote deposit and check, coin, and cash deposits
must be accepted at a location no more than 5 miles from the City of Agoura Hills
City Hall

Overdraft Protection

The bank will offer reasonable daylight overdraft protection for the City’s bank
accounts.

Electronic Payment/Deposit Services

The Bank will have the capability to accommodate a range of electronic
payment and deposit services currently used by the City in connection with but
not limited to Federal and State taxes, wires, Automated Clearing House, and
Electronic Data Interchange.

Paper Disbursement Services

The Bank will provide City with images of paid checks monthly, ability to place
stop payments online and ability to view images of cleared checks online.
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7. Positive Pay

The Bank will provide Positive Pay services including notification of exceptions
by email and the ability to make decisions electronically.

8. Sweep Services/Compensating Balances

The Bank will provide sweep services and offer an earnings allowance based
on collected balances. Earnings credit allowance will have a floor rate of 0.35
percent.

9.Training and Support Services
The Bank will provide ongoing support to City personnel for the operation and
use of the bank’s services. Training may include but is not limited to assistance
by telephone and on-line. Bank will make operating manuals and fact sheets
available to City staff.

10. Collateralization

As a City depository, the Bank will collateralize the City’s deposit in compliance
with Government Code Section 53651.

Extra Services:

City authorized extra services, notreasonably included in general
banking services as detailed items 1 -11 set forth above.

Merchant Services
Consultant will provide merchants services for VISA and MasterCard payments
accepted by the City by phone, in person, and through an interactive voice
response system.
In addition, Consultant will provide assistance to the City with its Payment Card

Industry Data Security Standard compliance with up to one hour per year with a
Qualified Self Assessment Analyst.

Extra Services

City authorized extra services, not reasonably included above.
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EXHIBIT B
SCHEDULE OF FEES

The attached fees on the Wells Fargo Treasury Management Proposal —
and Wells Fargo Merchant Services, L.L.C. — both dated December, 2015, are the
agreed upon fees. City and Bank expect the City's banking needs and technology to
change over the next three years. If the City requires additional general banking
services from Bank that are not set forth in this schedule of fees, City and Bank will
negotiate in good faith the addition of such services and the related fees.
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City of Agoura Hills

(:}We]ls Fargo Treasury Management Proposal - December 2015

WELTS

FARGO

Position
Total Mon es 8 1,058.86
Available Balance (Month Avg) $ 1,798,000
Earnings Credit Rate Balances (0 % Federal Reserve Requirement) 8 1,798,000
Earnings Credit Rate 0.35%
Earnings Allowance $ 517.23
ESTiatcdiNEEROS i oS Hoq el e 41,64

PanintizDeal = (One-Fime Fee) b shipping & hamndling
Activity Charge Detail
Monthly Activity
Service Description Charge Basis Price Yolume Charges
ACH
ACH CEO RETURN SUBSCRIPTION - ITEM  Item accessed 0.20000 2 0.40
ACH CEO RETURN SUBSCRIPTION-ACCOUNT1 Company ID 10.00000 2 20.00
ACH RECEIVED ITEM Transaction 0.20000 60 12.00
ACH RET ITEM-INFO REPORTING ADVICE  Transaction 0.00000 1 0.00
ACH PAYMENTS ONLINE BATCH RELEASE  Batch/file 2.50000 6 15.00
_ ACH DELETE - ITEM Delete 5.00000 o 0.00
1 ACH REVERSAL - ITEM Reversal 5.00000 o 0.00
7 ACH PAYMENTS BASE FEE Company ID 10.00000 2 20.00
ACH PAYMENTS TWO DAY ITEM Transaction 0.05000 126 6.30
ACH NOC - INFO REPORTING ADVICE Transaction 5.00000 o 0.00
ACH DELETE/REVERSE - BATCH/FILE Batch/file 5.00000 o 0.00
ACH CEO SUBSCRIPTION - ACCOUNT Account 10.00000 2 20.00
ACH CEO Subscription - Item Item accessed 0.25000 126 3150
Subtotal 125.20
ACH Fraud Filter
ACH CEO FRAUD FILTER REVIEW MO BASE Account 25.00000 1 25.00
ACH CEO FRAUD FILTER REVIEW - ITEM Transaction filtered 2.00000 o 0.00
Subtotal 25.00
Account Reconcilement
CEO REGISTER INPUT - ITEM Check issued 0.10000 332 33.20
ARP AGED ISSUE RECORDS ON FILE-ITEM Record 0.01000 0 0.00
CEO ARP STMT & RPTS MONTHLY BASE account 5.00000 3 15.00
Subtotal 48.20
Other Non TM
RECOUPMENT MONTHLY Deposit assessment 0.12750 1,798 229.25
Subtotal 229,25
Monthly Activity

2015 | Treasury Management Consulting



City of Agoura Hills

Wells Fargo Treasury Management Proposal - December 2015

Service Description Charge Basis
Cash Branch/Store Channel

DEP CORRECTION NIGHT DROP Adjustment
CASH DEP/$1 VERIFY IN CASH VAULT T1 Dollar

POST VERIFY DEPOSIT Deposit bag
Non Acct Holder Chk Cashing - Full Check cashed
Subtotal

Desktop Deposit/Electronic Check

SMART DECISION ELEC CHECK ACH ONUS  Check deposited
SMART DECISION ELEC CHK ACH TRANSIT Check deposited
DESKTOP DEPOSIT CREDIT POSTED Credit
DESKTOP DEPOSIT REPORT PER ITEM Item reported
DESKTOP DEPOSIT-WFARGO DEPOSIT ITEM Check deposited
DESKTOP DEPOSIT-NON WFARGO DEP ITEM Check deposited

DESKTOP DEPOSIT MONTHLY BASE Account
Subtotal

General Account Services

ACCOUNT MAINTENANCE-CHEXSTOR Account
DEBITS POSTED Debit
ELECTRONIC CREDITS POSTED Credit
Subtotal

General Disbursement Services

STOP PAYMENT - ONLINE Stop payment
DDA CHECKS PAID Check paid
Subtotal

Image Delivery

ONLINE IMAGE VIEW < 9o DAYS - ITEM Image retrieved
CEO SEARCH Inquiry
Subtotal

Information Reporting

CEO EVENT MESSAGING SERVICE - EMAIL Item reported
CEO PREV DAY SUBSCRIPTION MTHLYBASE Account

CEO PREVIOUS DAY ITEM LOADED Item loaded
ELECTRONIC WINDOW EXTENDED STOR 90 Item loaded
CEO BASIC BANKING - MONTHLY BASE Company
CEO BASIC BANKING ADDL ACCT-MO BASE Account
Subtotal

Service Description Charge Basis

Price Volume = Charges

5.00000 2
0.00200 4,600
1.00000 10
7.50000 1
0.10000 26
0.10000 149
0.75000 30
0.00000 350
0.12000 26
0.12000 149

25.00000 1
5.00000 3
0.20000 38
0.20000 64

15.00000 0
0.20000 286
1.00000 4
1.05000 1
0.15000 63

15.00000 3
0.15000 398
0.02000 1,001

20.00000 1

10.00000 2

Monthly
Price Yolume

2015 | Treasury Management Consulting

10.00
9.20
10.00
7.50
36.70

2.60
14.90
22.50

0.00

3.12
17.88
25.00

86.00

15.00
7.60
12.80

35-40

0.00
57.20
57.20

4.00
1.05
5.05

9.45
45.00
59.70
21.82
20.00
20.00

175.97



City of Agoura Hills

Wells Fargo Treasury Management Proposal - December 2015

Positive Pay
PAYEE VALIDATION MANUAL REVIEW/ITEM Check
PAYEE VALIDATION STANDARD-ITEM Check

POSITIVE PAY EXCEPTION - CEO IMAGE Image retrieved
POS PAY CHECK VERIFICATION CALL Call
POSITIVE PAY EXCEPTION CHECKS RETND Check returned

POSITIVE PAY EXCEPTIONS - ITEM Exception
POSITIVE PAY ONLY - ITEM Occurrence
POSITIVE PAY ONLY MONTHLY BASE Account
Subtotal

Returned Items

CEO RETURN ITEM RETRIEVAL-IMAGE Transaction
RETURN ITEM - CHARGEBACK Transaction
ARC/BOC CHARGEBACK NO IRD Return
Maximum

RETURN ITEM REDEPOSITED Transaction
CEO RETURN DECISIONING PER ITEM Transaction

RETURN ITEM CONVERTED CHK REDEP 2NL Transaction
RETURN ITEM CONVERTED CHK REDEPOST] Transaction
Subtotal

('"‘* ‘Wire Transfers

.7/ WIRE IN DOMESTIC Transfer
WIRE-OUTGOING DOMESTIC-CEO Transfer
OUTGOING WIRE RETURNED Transfer
WIRE IN REPAIR SURCHARGE Exception
WIRE INVESTIGATION Investigation
WIRE OUT REPAIR SURCHARGE Exception
Subtotal

0.25000
0.03500
0.25000

15.00000

15.00000
1.00000
0.08000

10.00000

4.00000
12.00000
2.50000
2.50000
8.00000
4.00000
3.50000
4.50000

15.00000
10.00000
55.00000
9.00000
65.00000
9.00000

2015 | Treasury Management Consulting

CO0OO0OO0OC0COmw©O
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0.00
10.01
21.00
0.00
0.00
84.00
22,88
30.00
167.89

0.00
12.00
0.00
0.00
0.00
0.00
0.00
0.00
12.00

15.00
40.00
0.00
0.00
0.00
0.00
55.00



City of Agoura Hills

Wells Fargo Treasury Management Proposal - December 2015

Total Monthly Activity Charges 1,058.86
Setup Charges

ACH PAYMENTS SET UP FEE Setup 375.00000 2 Waived
ACH FRAUD FILTER - SET UP Account 50.00000 1 Waived
CEO WIRE ACCOUNT ADD Account 30.00000 1 Waived
Total Setup Charges 0.00

The above pricing estimate is based on certain assumptions drawn from projected volume, scope of services and/or
other information you have provided. The pricing is subject to change if the actual volume and/or scope of services differ
from the assumptions upon which the pricing estimate was based.

# Wells Fargo Bank, N.A. will pass through the FDIC assessment. This assessment is being passed on at the same rate
and manner in which Wells Fargo Bank, N.A. is being charged. The FDIC fee is assessed on the Average Ledger
Balance in your interest bearing and non-interest bearing accounts.

Zero Volume Elements - Elements with zero volume are not included in the estimated monthly analysis fee but are included for disclosure purposes.

2015 | Treasury Management Consulting
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Wells Fargo Merchant Services, L.L.C. (" WFMS ") - Pricing Terms for CITY OF AGOURA HILLS

Proposal Date : 12/09/2015
Sales Consultant: AMY AUBUCHON

Credit Card Volume $200,000 Communications Method IPN

Average Transaction Size $350 Internet Gateway

Number of Locations 1 Pricing Option Interchange + Fees

Anticipated Interchange (11) Levels Public Sector 032 020/038/307/936

MCC Code 9399 MCC Code Description ~ GOVERNMENT SERVICES, NOT
ELSEWHERE

American Express Industry Type
Other

Credit Card Processing Fees (1)
Interchange Plus the following fees :
0.1800% On Gross Visa®, MasterCard®, Discover® Network Card and
American Express® Sales

PIN Decbit Processing Fees
$0.23 per PIN Debit transaction (applies to completed and declined transactions)
Applicable PIN Debit Network, Switch, Service and Administrative fees are passed through on all PIN Debit transactions (completed and declined).
Applicable PIN Debit Network Interchange fees are passed through on completed PIN Debit transactions only.

Applicable Fee Schedules(10):

Payment Networks Qualification Matrix https://www.wellsfargo.com/biz/interchangeplus
PIN Debit Networks Fee Schedule (if applicable) https://www.wellsfargo.com/biz/merchantdebitfees

Payment Networks Pass-Through Fees https://wellsfargo.com/biz/merchantpassthroughfees
Wells Fargo Fixed Acquirer Network Fee for Visa® Accepting Merchants https://wellsfargo.com/visanetworkfee

Fee schedules aro updated periodically. To obtain the current applicable fee schedules, pleuse refer to the URLSs above for more information. Additional schedules apply if
your Pricing Option is Fixed (Non-Qual Fees). If you do not have internet uceess, please contact your Merchant Card Representative and request thut a copy of the applicable
fee schedules be mailed or faxed to you.

As noted in your Merchant Agreement, Payment Networks change their rates/fees from time 1o time. They are likely to revise rates/fees on 4/16/2016. To learn more about
impacts to fee schedules resulting from Payment Network changes, please visit the URLs above or request an updated schedule.

Other Processing Fees

Set-Up Fee $95.00
Monthly Minimum Processing Fee(9) $0.00 per month
Chargeback Fee (2) $15.00 per chargeback
Monthly Service Fee (per location) $10.00 per month
Clover™ Services Fee (per Device 1D) (14) N/A

| Voice Authorization Fee $0.75 per attempt
Annual Fee $95.00 per location
Authorizatio/EDC Fee - Visa (Credit and Non-PIN Debit) (3) $0.000 per attempt
Authorization/EDC Fee - MasterCard® (Credit and Non-PIN Debit}(3) $0.000 per attempt
Authorization/EDC Fee - Discover® (Credit and Non-PIN Debit)(3) $0.000 per attempt
Authorization/EDC Fee — American Express (Credit and Prepaid) (3) $0.000 per attempt
Interchange Clearing Fee (12) N/A

Applies to Visa, MasterCard, Discover Network Card (Credit and Non-PIN
Debit) and American Express (Credit and Prepaid)
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Annual Compliance Support Fee (5)

$0.00 per location

PCI Compliance Service Program Fee (8)

$0.00 per month, per location

Non-validation PCI Compliance Fee (8)

$25.00 per month, per location

Equipment Installation Fee

$0.00 One time fee

Electronic Address Verification Service Fee

$0.050 per attempl

Voice (Manual) Address Verification Fee

$2.000 per attempt

Card Imprinter Option # of imbrinters N/A

Rush Shipping $0.00

Foreign Handling Fee (on Visa/MasterCard foreign card transactions) 0.20% on foreign card sales
Non Bank Card Authorization (6) $0.220 per attempt
Applies only to American Express EDC and Discover EDC

Non Bank Card Capture Fee $0.030 per attempt
Applies only to American Express EDC and Discover EDC

Statement Billing Fee (Paper Statement) (7) $10.00 per month

Terminal Reprogramming Fee (Terminal) # of Terminals: 0

$0.00 One time fee

Terminal Reprogramming Fee (Integrated Terminal) # of Terminals: 0

$0.00 One time fee

Security Swap Fee for PIN Debit # of PIN Pads: 0

$0.00 One time fee

Processing Solutions
Type Quantity Financing Method Total w/o TAX
First Data FD130 Duo 1 PURCHASE $399.00
First Data FD35 EMV 1 PURCHASE $219.00

(1) Clients may elect to participate in the Discover Network Card program or the Discover EDC program, but not both. Under the “Discover Network
Card program,” Clients receive all Discover-related authorization, processing and settlement services from WFMS. Under the “Discover EDC
program,” Clients enter into a direct agreement with Discover, and WFMS provides only authorization and capture services related to Discover Network
Cards. Clients may also elect to participate in the American Express program or the American Express EDC program, but not both. Under the

“American Express program,” Clients receive all American Express-related authorization,
“American Express EDC program,” Clients enter into a direct agreement with American Express,

processing and settlement services from WFMS. Under the
and WFMS provides only authorization and capture

services related to American Express Cards. In all cases, any services provided by WFMS for Discover and American Express transactions are subject

to the terms of Client’s Agreement with WFMS.

(2) Client acknowledges and understands that an authorization only indicates the availability of the Cardholder's credit at the time the authorization is
requested. It does not warrant that the person presenting the card is the rightful Cardholder, nor is it an unconditional promise or guarantee that you

will not be subject to a chargeback or debit.

(3) Authorization/EDC Fee applies to all Visa, MasterCard, Discover Network Card and American Express approvals (pre-authorizations,
authorizations and authorization reversals), denials, batch inquiries, batch entry transactions and includes any transaction fees and capture fees. This

fee does not apply to Discover EDC and American Express EDC,

(5) The Annual Compliance Fee will be assessed and deducted from Client's Settlement Account at each anniversary date after the effective date.

(6) Non Bank Card Authorization Fee applies to all approvals (pre-authorizations, authorizations and authorization reversals), denials, batch inquiries

and batch entry transactions.

(7) The monthly Statement Billing Fee can be waived if Client elects to access the monthly statement online instead of receiving a paper copy by mail.
After Business Track access has been activated, please contact Customer Service at 1-800-451-5817 to request that paper statements no longer be
mailed. If Business Track access is terminated by Client or as a result of inactivity, paper statements will be reinstated with the applicable monthly

Statement Billing Fee. Enroll anytime at businesstrack.com.

APP1707 File #: 1645424
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(8) The monthty PCT Compliance Service Program Fee and Non-validation PCI Compliance Fee are part of the mandatory PCI Compliance Service
Program. These fees apply to Level 4 Clients who utilize a gateway or value added reseller (VAR). The program includes access to TrustKeeper, a
Trustwave PCI Compliance solution to help Client comply with the Payment Card Industry Data Security Standards (PCI DSS) requirements. Clients
are required to register and complete a PCI DSS certification process by visiting https://pei.trustwave.com/wellsfargo. If Client does not comply or fails
the PCI DSS certification process, Client will be charged a monthly Non-validation PCI Compliance Fee until the account becomes compliant.

(9) If the total discount fee for Visa, MasterCard, Discover Network Card and American Express transactions in a given month s less than the Monthly
Minimum Processing Fee, then in addition to the total discount fee Client will be charged an amount equal to the Monthly Minimum Processing Fee
minus the total discount fee.

(10) Dues, assessments and any applicable pass-through fees are disclosed in the schedules referenced under the “Applicable Fee Schedules” section
and the related footnote.

(11) American Express charges Program Pricing fees and not Interchange, and these fees are subject to change.

(12) The Interchange Clearing Fee (ICF) will be charged on ransactions that may be considered higher risk and/or are processed at a higher expense
level. These types of transactions can be identified on Client’s Payment Networks Qualification Matrix by looking at the “ICF applies” column. If the
interchange program level has been identified by a “YES” in this column, then the ICF will apply to that type of transaction.

(14) If Client purchases or leases the Clover Mobile and/or the Clover Mini device(s) and does not have a Clover Station on the same merchant account
number, then the Clover Services Fee does not apply and will not be charged. If Client purchases or leases the Clover Mobile and/or the Clover Mini
device(s) with the Clover Station(s) or already has the Clover Station(s) on the same merchant account number, then the Clover Services Fee will apply
only to the Clover Station(s).

If Client does not follow proper authorization procedures, a $50 chargeback handling fee will be assessed on MasterCard transactions.

American Express may charge Client an excessive disputes fee in the amount of 85 for each Disputed Charge if Client is in American Express'
Immediate Chargeback Program or $15 for each Disputed Charge if Client is not in the Immediate Chargeback Program.

Client is responsible for any charges assessed by outside third parties that are not disclosed on the proposal. To the extent that this pricing proposal
includes pricing for third party products and services, WFMS disclaims legal liability and responsibility for said products and services. Client's
agreement with the third party provider shall govern Client's relationship with the third party provider. In the event that WFMS is billed for the third
party's services, Client will reimburse WFMS for such services.

Client acknowledges and understands that WFMS shall have no responsibility or liability for any third party hardware or soflware procured and used by
Client. To the extent Client has any issues, concerns or liability related to such hardware or software, Client must deal directly with the third party
provider from whom Client procured the hardware or software. In no event will WEMS be responsible for any indirect, incidental or consequential
damages that Client may incur as a result of using any third party hardware or software.

WFMS proposal and associated pricing is based on the information provided. Any difference to our stated understanding may affect the proposed
pricing. Without a signed agreement, this proposal expires 60 days from the proposal date stated above.

See Section 41.3 of the Program Guide for early termination fees.

Rounding. In the event the amount being billed to Client for any line item on this pricing proposal includes a total ending in less than a full cent,
WFMS will either round such amount up or down to the nearest cent.

Fees for supplies, shipping, handling and applicable sales tax may apply and are subject to change without notice. Additional information is available
upon request.
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Commercial Depository Service Description

image Positive Pay Service Description
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Wells Fargo Remote Deposit Capture Service Description
Returned Item Service Description
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Wire Transfer Service Description

Treasury Management Product Enroliment
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WELLS

COMMERCIAL DEPOSITORY SERVICE DESCRIPTION FARGO

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) Commercial Depository service (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Services or Treasury Management Product Enroliment form;
(9] the Master Agreement for Treasury Management Services ("Master Agreement");

(d) the account agreement governing the account(s) Company uses in connection with the
Service; and

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices;

This Service Description and the Master Agreement are posted at Bank’s Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company’s use of the
Service confirms Company’s receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on the CEO® portal. When
required by applicable law, Bank will notify Company of the update. If Company continues to
use the Service after the update takes effect, Company will be deemed to have agreed to the
update.

2, Description of Service. With the Service, Company may (@) order currency and coin
(collectively, “cash”) from Bank's cash vault and Bank will make such cash available to an
armored car service acting as Company's agent (“Agent”) at Bank’s cash vault, and (b) deliver
currency, coin, checks and other negotiable instruments to Bank’s cash vault or night depository
locations for processing.

3. Cash Orders from Bank’s Cash Vaulit.

3.1. Cash Requests. Company may request in writing, telephonically by operator-assisted
call or by touch tone/automated response, or electronically via transmission, facsimile, or
Bank’s Commercial Electronic Office® (CEO®) portal (each a “Cash Request”) that Bank
make available to Company’s Agent at Bank’s cash vault, in an amount designated in
the Cash Request, shipments of cash (each a “Cash Shipment”) in bags or other
containers (“Cash Bags”). Bank is authorized to act upon any Cash Request Bank
receives in accordance with this Service Description, and which Bank believes in good
faith to have been made by an authorized representative of Company. Bank has no
obligation whatsoever to verify, and will not be liable for its failure to verify or investigate,
any Cash Request.

TM-1416 Commercial Depository Service Description Page 10f6
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3.2.

3.3.

3.4.

3.5.

3.6.

Making Cash Available to Company’s Agent. Bank is authorized to make Cash
Shipments available to any person whom Bank in good faith believes to be Company’s
Agent. Bank will have no further responsibility, and Company assumes all risk of loss for
cash made available to any such person. Bank will make Cash Shipments available
only at the locations, on days, and during the hours published by Bank from time to time.
Bank reserves the right to suspend the Service at any time without notice.

Company’s Authorized Representatives. Company will promptly certify to Bank the
identity of: (a) the person with whom Bank is authorized to communicate regarding
authorization codes or other security procedures; (b) Company’'s Agent authorized to
accept delivery of cash; and (c) where applicable, the persons who are authorized users
of the Service. Company will give prior written notice to Bank of any change in the
person(s) or Agent so authorized by Company. Bank will be fully protected in relying on
each such notification and on the obligation of Company to promptly notify Bank of any
change in the person(s) or Agent so authorized by Company.

Security Procedures. For requests made in writing or by facsimile, operator-assisted
telephone call or transmission, a Customer ID assigned by Bank is required. For CEO
requests, a User |ID assigned by Bank is required. For touch-tone/automatic response
telephone requests, an Access Code is required which can be assigned either by Bank
or by Company. Operator limits may also be required. It is Company’s responsibility to
put into place internal procedures that will minimize the risk of an unauthorized person
gaining access to the Customer ID, User ID(s) and Access Code(s). Such internal
procedures include without limitation requiring users to maintain such number(s) and
code(s) in strict confidence. Company will notify Bank immediately in the event a breach
of security is suspected.

Debit of Account. On the Business Day that Bank makes available any Cash Shipment
to Company’s Agent, Bank is authorized to debit Company’s designated Account for the
aggregate amount of the shipment. Company will maintain collected balances in the
designated Account sufficient at all time to cover fully any debit. Bank has no obligation
to release a requested Cash Shipment or any portion thereof to Company’s Agent
unless there are sufficient collected funds in the Account to fully cover the amount of the
Shipment at the time the Shipment is to be made available to Company’s Agent. If
Company fails to specify an Account to Bank, Bank may debit any account which
Company maintains with Bank for the amount of a requested Cash Shipment.

Packing Slip; Differences in Shipment Amount. Each Cash Shipment will be
accompanied by a packing slip. The packing slip will disclose the aggregate amount of
the Cash Shipment, the overall number of containers included in the Cash Shipment,
and the number of containers delivered to Company’s Agent for transmittal to Company.
With respect to any Cash Shipment made available to Company’s Agent, Company will
notify Bank immediately in writing of any difference between the amount specified on the
packing slip for that Shipment and the amount, as counted by Company, of the
Shipment. In the event that the difference cannot be resolved, Bank's count of the
amount of the disputed Shipment will be conclusive and binding on Company.

4. Delivery and Processing of Deposit Shipments at Bank’s Cash Vault. The following
procedures will govern Company’s delivery of currency, coin, checks, and other negotiable
instruments to Bank’s cash vault locations (each a “Deposit Shipment”), and Bank’s processing
of such Deposit Shipments:
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4.1. Use of Agent to Deliver Shipments. Company will deliver Deposit Shipments in
deposit bags or other containers (‘Deposit Bags”) to one of Bank’s cash vaults via an
armored car service or, in Alaska only, the U.S. Postal service acting as Company's
agent (“Agent”). Company is responsible for making all arrangements with its Agent for
delivery of Deposit Shipments, and Company assumes all risk of loss while a Deposit
Shipment is in the possession of its Agent. Bank may accept Deposit Shipments from
any person Bank believes in good faith to be Company’s Agent. The delivery of a
Deposit Bag to Bank or Bank’s receipt for it on a manifest will not be deemed proof of
Bank’s receipt of the contents listed on the deposit slip contained in the Deposit Bag or
Company’s records. Bank will have no responsibility for any Deposit Bag or its contents
delivered to one of Bank's cash vaults until the Deposit Bag is accepted by Bank in
accordance with its procedures and the contents of the Deposit Bag are counted by
Bank.

4.2. Delivery Procedures. In delivering a Deposit Shipment to Bank’s cash vault, Company
agrees to comply (and to cause its Agent to comply) with the following procedures:

. Deliver Deposit Bags only at the locations, on the days, and during the hours
published by Bank from time to time;

o Properly endorse all checks and other negotiable instruments included in a
Deposit Shipment;

J Use only Bank-approved Deposit Bags that are properly secured;

. Specify the number of Deposit Bags belonging to Company which are included in

the overall shipment delivered to Bank, as well as the contents of each Deposit
Bag, on a delivery manifest, a copy of which Company’s Agent will provide to
Bank at the time of delivery;

o Obtain the signature of Bank's employee who accepts delivery on that portion of
the delivery manifest which the Agent retains; and

. Retain a copy of the receipt or other document covering each Deposit Bag
delivered by Company to its Agent for at least one year from the date of delivery
to Company’s Agent.

Company agrees that Deposit Bags will be used only for the deposit of currency, coin,
checks, other negotiable instruments (collectively “items”), and will not be used in any
unauthorized manner or for any unlawful purpose. As to any property other than items
included in a Deposit Bag, Bank will not be deemed a bailee and will have no liability for
any loss of or damage to such property which may occur.

4.3. Cut-off Time; Deposit to Account. If a Deposit Shipment is received at one of Bank’s
cash vaults on a Business Day before Bank’s published “cut-off time” for that cash vault,
the aggregate amount of the deposits in such Shipment will be credited on that Business
Day to the Account with Bank specified on the deposit slip for that Shipment. If a
Deposit Shipment is received at a cash vault on a Business Day after Bank’s “cut-off
time,” the aggregate amount of the deposits in that Shipment will be credited to the
Account on the next succeeding Business Day. Bank will not deposit any items received
in any Deposit Shipment unless the account number of the Account into which the
deposit is to be made is specified on the deposit slip for that Shipment.
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44. Processing of Deposit Shipments. Company authorizes Bank to open each Deposit
Bag, count the contents, credit the amount of items to the Depository Account indicated
on the deposit slip contained in the Deposit Bag and process, all in accordance with
Bank’s customary procedures. All deposits are subject to verification, and Bank's count
of the items will be conclusively deemed to be correct and complete for all purposes. No
relationship of debtor and creditor will arise between Bank and Company until the count
has been completed and the deposit credited to the Account. Company acknowledges
that it has had an opportunity to have Bank’s applicable count and verification
procedures explained to its representative and agrees that the same will be deemed
commercially reasonable. Company understands that no photocopying or microfilming
of items will be performed at any cash vault location.

4.5. Adjustment Procedures. [f the aggregate amount of the items in any Deposit
Shipment, as counted by Bank, is less than that reported on the deposit slip covering
that Shipment, Bank will debit the Account specified on the deposit slip by such
difference and report the difference to Company. |If that Account has an insufficient
collected and available balance to cover the debit, Bank will debit any of Company's
other accounts with Bank for the difference, and Company agrees to promptly reimburse
Bank for the difference (or any portion thereof) for which there are insufficient available
balances in Company’s accounts with Bank. If the aggregate amount of the items in any
Deposit Shipment, as counted by Bank, is more than that reported on the deposit slip
covering the Shipment, Bank will credit the Account specified on the deposit slip for the
difference and notify Company of the difference.

5. Delivery and Processing of Deposit Shipments at Bank’s Night Depository Locations.
The following procedures will govern Company’s delivery of currency, coin, checks, and other
negotiable instruments (each a “Night Deposit”) to Bank’s night depository locations (each a
“Night Deposit”), and Bank’s processing of Night Deposits.

5.1. Night Depository Locations; Issuance of Keys. Company may make Night Deposits
to its deposit account(s) with Bank by placing the items to be deposited into disposable
bags furnished by Bank (each a “Night Bag”) and then placing the Night Bags in the
night depository receptacle (“Night Depository”) at one of Bank’s branches/stores (each
a “Store”) listed on Bank’s Night Depository Set-up Form. Each office of Company listed
on the Night Depository Set-up Form will receive one key to the Night Depository at a
designated Store. Company will designate in writing to Bank the individuals to receive
the key for each of its offices; Bank may require such individuals to sign a receipt for the
keys they receive.

5.2. Contents of Night Bags; Deposit of Night Bags. Company agrees that Night Bags
will be used only for the deposit of currency, coin, checks or negotiable instruments
properly endorsed by Company (collectively “items”), and will not be used in any
unauthorized manner or for any unlawful purpose. As to any property other than items
included in a Night Bag, Bank will not be deemed a bailee and will have no liability for
any loss of or damage to such property which may occur. Each Night Bag must contain
one or more deposit slips listing all the items contained in that Bag and their total dollar
amount, and identifying the deposit Account of Company to which the dollar amount of
the deposit is to be credited. After each Night Bag is placed in a Night Depository, the
Night Depository must be securely locked. At the time each Night Bag is placed in a
Night Depository the Bag must be securely closed and placed completely in the Night
Depository.
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6.3. Processing of Night Deposits. Bank may open each Night Bag and remove its
contents without Company or any of its representatives being present. The contents of
each Night Bag will be processed in accordance with Bank’s standard procedures, and if
placed in a Night Depository before Bank’s established “cut-off time” on any Business
Day, those items acceptable for deposit will be deposited into the Account as of the
close of business on that same Business Day. The cut-off time for deposits made
through the night depository may be different from that for deposits made at the teller
line. Night Deposits placed in a Night Depository after Bank’s established “cut-off time”
will be credited to the Account on the next succeeding Business Day. Company
understands and agrees that the contents of a Night Bag will not be credited to the
Account, nor will the relationship between Company and Bank be that of a debtor to a
creditor with respect to any item in a Bag, until Bank has accepted the item for deposit
into the Account after counting all the items in the Bag and calculating the total dollar
amount of all such items.

5.4. Counting and Adjustment Procedures. If Company’s records regarding the total
dollar amount of the items in any Night Bag differ from Bank’s calculation of the total
dollar amount of the items in the Bag, Company has the burden of proving that its
records show the correct amount in the Bag or Bank’s total will be accepted as final. If
there is a difference between Bank’s total and Company’s total for the amount of items in
a Night Bag (as Company’s total is shown on the deposit slip or slips in the Bag), Bank
will send Company a statement indicating the amount of the difference. In the event that
the difference cannot be resolved, Bank’s count of the dollar amount will be conclusive
and binding on Company.

56.5. Claims of Lost or Stolen Items. Company will have the burden of proving the amount
of any item which it claims was lost or stolen while it was at a designated Store and that
disappearance of the item occurred while it was at the designated Store. Company
agrees to notify Bank immediately if Company determines that any Night Bag or any
item in a Night Bag has been lost or stolen while at one of Bank’s Stores. Company
agrees that it will have total responsibility for each Night Bag and its contents until the
Bag has dropped completely into a Night Depository.

6. Special Instructions. Company may submit to Bank in writing any special instructions it may
have in connection with cash orders or deposits of items at Bank’'s cash vault or night depository
locations. Bank may at its option accept or reject the instructions and so notify Company. Even
if accepted, Bank may stop complying with the instructions upon prior notice to Company if, in
Bank’s opinion, continued compliance would increase Bank's costs or risks, interfere with its
established or revised procedures, or diminish the efficiency of Bank’s operations. Any loss
attributable to increased risk resulting from a special procedure will be borne solely by
Company.

s Further Assurances. Company agrees to do any and all such further acts Bank may consider
reasonably necessary or desirable to implement and carry out the intent of this Service
Description, including, without limitation, providing information Bank requests regarding any
Deposit Shipment, including, without, limitation, information necessary to file a Currency
Transaction Report under the regulations implementing the Currency and Foreign Transactions
Reporting Act of 1970, as amended from time to time, and to determine the source of any cash
or items in a Deposit Shipment.
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10.

Representations and Warranties regarding Deposit Shipments. To be eligible to make
Deposit Shipments at a cash vault or Night Depository, Company hereby represents and
warrants to Bank at the time of the delivery of each Deposit Shipment that:

8.1

8.2

8.3.

Deposits for Own Account. Company makes Deposit Shipments for its sole account
and does not directly or indirectly make any Deposit Shipments on behalf of any other
party; unless such party has been previously disclosed to Bank and approved in writing
by Bank, in its sole discretion.

No Deposits from Outside the United States. Company does not make Deposit
Shipments from a source or sources known, or which upon reasonable inquiry would be
known, to Company to be outside the United States.

No Business as a Foreign Exchange House. Company does not conduct any
business, whether in whole or any part, as a foreign exchange house including, without
limitation, as a Casa de Cambio.

Termination of Services. Bank may immediately terminate any or all of the Services described
herein in the event of Company’'s breach of any representation or warranty in Section 8.
Otherwise, Bank may terminate this Service upon sixty (60) days prior notice to Company.

Survival. Sections 3.6,4.4.,4.5.,5.4., 5.5., 7 and 10 will survive termination of the Service.

© 2014 Wells Fargo Bank, N.A. All rights reserved.
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WELLS
IMAGE POSITIVE PAY SERVICE DESCRIPTION FARGO

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) Image Positive Pay service (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Services or Treasury Management Product Enroliment form;
() the Master Agreement for Treasury Management Services ("Master Agreement");

(d) the account agreement governing the account(s) Company uses in connection with the
Service; and

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices;

This Service Description and the Master Agreement are posted at Bank’'s Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company’'s use of the
Service confirms Company's receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on the CEQ® portal. When
required by applicable law, Bank will notify Company of the update. If Company continues to
use the Service after the update takes effect, Company will be deemed to have agreed to the
update.

2. Description of Service. The Service enables Company to instruct Bank to pay or return
counterfeit Checks, Checks otherwise not validly issued and certain altered Checks presented
to Bank for payment on the deposit account(s) at Bank that Company enrolls in the Service
(each, an “Account”). Each Business Day, Bank electronically compares the serial number and
numeric amount of each Check presented to Bank for payment before Bank's separately-
disclosed cutoff time on the prior Business Day to Company’s Check Issue Data (see section 5).
In accordance with section 7, Bank will notify Company of each Check that does not match
Company’'s Check Issue Data (each, an “Exception Item”) and will pay or return each Exception
Item in accordance with this Service Description. “Check” refers to each check presented for
payment on Company's Account, whether it is counterfeit, not validly issued, altered or validly
issued by Company. A “Business Day” is every day except Saturdays, Sundays, and federal
holidays. Except as otherwise provided in this Service Description, enrollment in Bank's
Account Reconcilement Pian (“ARP”) Service is required.

3. Service Options. Company may enroll an Account in one of three options of the Service. The
Service options differ based on (a) when Bank electronically compares a Check to Company's
Check Issue Data (before or after posting the Check to Company’s Account); (b) Bank’s
handling of errors on Checks; (c) the content of Bank’'s report to Company of discrepancies
between a Check and Company’s Check Issue Data ("Exceptions Report"); and (d) the time by
which Company must notify Bank of Company’s pay or return decision (“Decision Deadline”), as
specified in the Exceptions Report. Each discrepancy is an “Exception,” and each Check with a
discrepancy is an “Exception ltem.”
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3.1. Perfect Presentment® Positive Pay. Bank electronically compares a Check to
Company’'s Check Issue Data prior to posting the Check to Company's Account. Each
Check with error(s) that Bank can correct, such as an encoding error, will be corrected,
so that the Exceptions Report includes only unresolved Exception Items. This option is
offered only on an Account enrolled in Bank’s Controlled Disbursement Service.

3.2. Positive Pay and Positive Pay Only. Bank electronically compares a Check to
Company’s Check Issue Data after posting the Check to Company’s Account. Bank
then reviews each Exception Item, and reverses and reposts each Exception Item with
error(s) that Bank can correct, such as encoding errors, so that the Exception Report
includes only unresolved Exception Items. Enroliment in Bank’s ARP Service is not
required for Positive Pay Only.

3.3. Basic Positive Pay. Bank electronically compares a Check to Company’s Check Issue
Data after posting the Check to Company’s Account and provides Company with an
Exceptions Report containing all Exception Items including Checks with encoding errors.

4. Payee Validation. In addition to performing the electronic comparison described in section 2,
Bank electronically compares the payee’s name on each Check exceeding the dollar threshold
determined by Bank to the payee’s name in Company's Check Issue Data. If there is a
discrepancy between the two names that is not within parameters Bank establishes, Bank will
(a) include the Check as an Exception ltem in Company's Exceptions Report (and the
discrepancy will constitute an Exception), or (b) manually review the Check. Bank will not
perform Payee Validation with respect to a Check if (i) Company fails to include the payee's
name on the Check in Company’s Check Issue Data; (iij) Bank does not receive Company'’s
Check Issue Data for the Check before the cutoff time Bank separately discloses; or (iii)
Company requests Bank add the payee’s name manually to Check Issue Data Company has
previously provided to Bank. Bank will reimburse Company for the face amount of any Check
Bank pays if the Company incurs a loss as a result of an unauthorized alteration of the payee's
name on the Check, except if the Check with the unauthorized alteration is hand-written or if
Bank fails to identify an alteration or other exception in the payee's name because Company
has (x) truncated the payee’s name in Company’s Check Issue Data, or (y) elected to use
customized zone formatting (as detailed in Bank’s Customer Guidelines for the Service).

5. Check Issue Data. The “Check Issue Data” for any Check is the Check’s complete serial
number and numeric amount, and if Company has selected Payee Validation, the payee’s name
(or truncated name). As detailed in Bank’'s User Guide for the Service, a “truncated name” is
the portion of a payee’s name Company includes in its Check Issue Data based on the option it
has elected from the options for truncation Bank offers. Each Business day not later than the
cutoff time Bank separately discloses, Company will provide the Check Issue Data for all
Checks issued through that Business Day to Bank in the format, through the medium, and at the
place(s) Bank specifies. In performing the Service, Bank will use only the Check Issue Data
Company provides to Bank. Bank will not electronically or manually compare a Check with an
issue date after the current Business Day against the Checks presented for payment on the
Account until the issue date contained on Company’s future-dated Check register matches the
current Business Day’s calendar date. Bank will not accept Check Issue Data containing an
issue date more than forty-five (45) calendar days in the future.

6. Payment of Matching Checks. If a Check presented to Bank matches the Check Issue Data
Company has provided to Bank (a “Matching Check”), Bank will make final payment on the
Check and charge the Check to Company's Account (subject to section 13).
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7. Notification of Exception Item; Image of Exception Item.

7.1. Electronic Comparison. When Bank identifies an Exception Item through its electronic
comparison process, Bank notifies Company of the Exception Item through the
Exceptions Report Bank makes available to Company via Bank’s Commercial Electronic
Office® (CEO®) portal.

7.2. Manual Review. When Bank manually reviews a Check in accordance with section 4
and identifies a payee name discrepancy, Bank will use its best efforts but in no event
make more than one attempt to notify Company of the discrepancy by telephoning
Company at the number Bank has on file for Company.

7.3. Holdover Exception Items. This subsection applies when Company has enrolled its
Controlled Disbursement Account in Bank’s Perfect Presentment Positive Pay Service.
A “Holdover Exception Item” is an Exception Item Bank identifies after Bank prepares
and transmits the Exceptions Report to Company. Bank will use its best efforts but in no
event make more than one attempt to notify Company of each Holdover Exception Item
by telephoning Company at the number Bank has on file for Company.

7.4. Image of Exception Item. Bank will use reasonable efforts to provide an image of any
Exception Item (including a Holdover Exception Item) to Company, but Bank will have no
liability if Bank is unable to do so prior to Company’s Decision Deadline.

8. Default Options. A “Default Option” is the action Bank takes with respect to each Exception
Listed in the Exceptions Report (see subsection 7.1) if Company does not instruct Bank to pay
or return it before the Decision Deadline applicable to it (see subsection 9.3). Bank offers two
Default Options: (a) “Return”, under which Bank returns the Exception item to the bank of first
deposit marked “refer to maker” even if Company validly issued the Exception Item (and does
not charge it to Company’s Account); or (b) “Pay”, under which Bank charges the Exception
Item to Company’s Account (even if it is counterfeit, altered or not validly issued).

9. Company’s Instructions to Bank; Failure to Instruct By Decision Deadline.

9.1. Company’s Pay or Return Decision. Company will make its pay or return decision
based on the information about the serial number and amount of the Exception Item in
the Exceptions Report, and if Company has elected Payee Validation, on any payee
information Bank provides to Company.

9.2. Instructions Prior to Decision Deadline. If, prior to Company's Decision Deadline,
Company instructs Bank to pay or return an Exception Item, Bank wili follow Company’s
instructions (subject to section 13). For each Exception Item, Company wili use the
same communications channel to instruct Bank that Bank used to notify Company of the
Exception Item. If Bank included the Exception Item on the Exception Report Bank
makes available to Company via the CEO portal, Company will use the CEO portal to
communicate its instruction regarding the Exception ltem to Bank. If Bank attempted to
contact Company by telephone, Company will telephone Bank to communicate its
instruction.

9.3. No Instructions Prior to Decision Deadline. If Company does not instruct Bank prior
to Company's Decision Deadline with respect to an Exception Item described in
subsection 7.1, Bank will process the Check in accordance with Company’s Default
Option. If Bank is unable to obtain Company’s instructions prior to the Decision
Deadline regarding an Exception Item described in subsection 7.2, Bank will return the
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Exception Item unpaid (regardiess of Company’s Default Option). If Bank is unable to
obtain Company'’s instructions prior to the Decision Deadline regarding a Holdover
Exception Item described in subsection 7.3, Bank will process the Holdover Exception
Item in accordance with Company’s Default Option.

10.  Teller Line Checks. A Check presented for encashment at Bank’s teller line is a “teller line
Check”. A teller line Check that is not included in Company’s Check issue Data on file with
Bank at the time it is presented for encashment is a “teller line Exception Item”. Bank will take
those steps to review and cash or refuse to cash a teller line Exception Item as Bank in its sole
discretion determines are commercially reasonable. Company may instruct Bank to exclude all
teller line Checks from this process, in which event each teller line Check will be deemed to be a
Matching Check, even if it is not included in Company’s Check Issue Data on file with Bank at
the time it is presented for encashment.

1. Limitation of Liability and Indemnification. Bank will pay each Check Company has
authorized Bank to pay in accordance with this Service Description (including each Matching
Check) and each Check Company is deemed to have authorized Bank to pay (including each
Check Bank pays in accordance with Company’s Default Option) without performing any Check
verification procedure other than those procedures described in this Service Description. Bank
will have no liability for paying a Matching Check or an Exception Item Company is deemed to
have approved if (a) there is an alteration in its serial number or amount; (b) it is counterfeit,
bears a forged or unauthorized signature; or (c) it was otherwise not validly issued. Each Check
that Bank pays in accordance with this Service Description will be deemed to be properly
payable, and each Check that Bank returns in accordance with this Service Description will be
deemed not to be properly payable. Without limiting the indemnification provisions contained in
the other Service Documentation, Company (i) indemnifies and holds Bank harmless from any
and all liabilities, losses, damages, claims, obligations, demands, charges, costs, or expenses
(including reasonable fees and disbursements of legal counsel and accountants) that Bank may
suffer or incur as a result of Bank’s payment or return of a Check at Company’s instruction or
otherwise in accordance with sections 9 or 10 of this Service Description, and (ii) releases and
forever discharges Bank from all claims and damages, whether known or unknown, liquidated or
unliquidated, contingent, direct or indirect, which Company has, or claims to have against Bank
relating to the payment or return of any Check in accordance with this Service Description.

12. Stop Payment; Cancel and Void Instructions; Stale-Dated Checks. Company will not use
the Service as a substitute for Bank's stop payment service. Company will follow Bank’s
standard stop payment procedures if it desires to stop payment on a Check that was validly
issued. Company will use (a) a cancel instruction only to delete an outstanding Check included
in its Check Issue Data and (b) a void instruction only to notify Bank that a Check included in
Company’s Check Issue Data has been destroyed and will not be re-issued. If Company elects
to use Bank's “stale-dated” feature, Bank will return each Matching Check that is stale-dated
unless Company instructs Bank to pay the Check. A Check is “stale-dated” when it is a
Matching Check with an issue date exceeding the number of months Company elects as its
stale date.

13. Bank’s Right to Return Checks. Nothing in this Service Description will limit Bank's right to
return any Check that Company has authorized Bank to pay in accordance with this Service
Description if Bank determines (a) the Check is not properly payable for any reason (without
Bank’s agreeing to, or being required to, make such determination in any circumstance), or (b)
there are insufficient collected and available funds in the Account to pay the Check. As
between Company and Bank, any determination by Bank not to pay a Check will not constitute
wrongful dishonor of such Check.
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14. Survival. Sections 4, 5,7, 9, 10, 11 and 13 will survive termination of the Service.

© 2014 Wells Fargo Bank, N.A. All rights reserved.
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WELLS

INFORMATION REPORTING and IMAGE DELIVERY FARGO
SERVICE DESCRIPTION

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) information reporting and image delivery (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Service or Treasury Management Product Enroliment form:;
(c) the Master Agreement for Treasury Management Services ("Master Agreement");

(d) the account agreement governing the account(s) Company uses in connection with the
Service; and

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices.

This Service Description and the Master Agreement are posted at Bank's Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company's use of the
Service confirms Company’s receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on Bank’s CEO® portal.
When required by applicable law, Bank will notify Company of the update. If Company
continues to use the Service after the update takes effect, Company wili be deemed to have
agreed to the update.

2. Description of Services. Through the Services, Bank makes available to Company data
regarding transactions on and/or images of ltems posted to (or other instruments processed
through) deposit account(s) at Bank that Company enrolls in the Service (each, “Account”). The
data and images are referred to collectively in this Service Description as “information”. The
means used to make information available to Company include without limitation BAI File
Transfer, Bank's CEQO® portal, physical media (CD-ROM and DVD), transmission, and Machine-
to-Machine (M2M). Depending on the Service Company elects, the information may include
images of ltems or other instruments (a) posted to or processed through the Account; (b)
cashed or collected by Bank or accepted for deposit to the Account; and (c) returned unpaid to
the Account. “item” is defined in Bank's Commercial Account Agreement. Images of posted
ltems that have been converted pursuant to the National Automated Clearing House
Association Rules may not be available through the Service. Bank also offers an optional
service through which Company can place stop payment orders.

3. Software Sublicense. If a software license or sublicense is required for Company to access
the Service (“Software Sublicense”), Bank will make the terms of the Software Sublicense
available to Company as part of the set up process for the Service. Company will be required to
accept the Software Sublicense before being allowed to access the Service. Bank may
terminate any Service requiring use of a Software Sublicense immediately on written notice to
Company, if Company fails to comply with the Software Sublicense. Company’s obligations
under this section 3 will survive the termination of Service.
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Stop Payment Orders. If Company elects a Service through which Company is able to place
stop payment orders, Company's rights and Bank's obligations with respect to any stop
payment order will be determined in accordance with Bank's Commercial Account Agreement.

Survivorship. Sections 3 and 4 will survive the termination of the Service.

© 2015 Wells Fargo Bank, N.A. All rights reserved.
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WELLS

FARGO

Master Agreement for Treasury Management Services

The Service Documentation described below contains the terms under which Wells Fargo
Bank, N.A. and the banks, branches or subsidiaries listed in Appendix X (each, “Bank”)
provide treasury management services (“Services”). The Bank customer to which the
Services will be provided (“Customer”) is identified in the Treasury Management Product
Enrollment form or other product enroliment form(s) with acceptance of services
language acceptable to Bank (e.g., Mandate Letter) (collectively, the “Acceptance”).

Bank and Customer agree:

1. Service Documentation. The Service Documentation contains the terms
governing each Service and includes:

1.1. The Service Description;
1.2. The Acceptance;
1.3. This Master Agreement for Treasury Management Services ("Agreement”);

1.4. The account agreement governing the account(s) (each, an “Account”)
Customer uses in connection with the Service; and

1.5. User Guides, which include Terms of Use, software, software licenses, price
schedules, specifications, instructions, and notices.

The documents and individual provisions of the Service Documentation are intended
to complement one another, and the Service Documentation as a whole.

This Agreement and Service Descriptions are posted at Bank’'s Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents
comprising the Service Documentation, they will govern in the order listed
above. Customer’s use of a Service confirms Customer’s receipt of and agreement
to be bound by the applicable Service Documentation. If an enhancement to a
Service or other change requires a change to a Service Description, Bank will post
an updated Service Description on the CEO portal. When required by Applicable
Law (as defined below), Bank will notify Customer of the update. If Customer
continues to use the Service after the update takes effect, Customer will be deemed
to have agreed to the update.

As used in this Agreement, the term “Applicable Law” means all applicable laws
(including common or customary laws), statutes, constitutions, policies, decrees,
judgments, treaties, regulations, directives, by-laws, rulings, orders or operating
circulars governing the activities of Bank and/or any transaction effected under this
Agreement, including, but not limited to, all applicable funds transfer system and
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clearing and settlement house rules governing the transactions effected under this
Agreement,

2. Services. Bank and Customer will agree upon the Service(s) to be provided. Each
Service in the applicable jurisdiction is subject to the approval by the applicable
branch or subsidiary of Bank. Customer may not begin using a Service until Bank
has received all required and properly executed forms and Customer has
successfully completed any testing or training requirements. To assist in Bank’s
establishment or maintenance of its limits or other processing arrangements, or to
assist in Bank’s compliance with Applicable Law, Customer will provide Bank with all
such financial and/or other information Bank reasonably requests.

3. Changes to Services. Bank may change (or add to) the terms and fees in the
Service Documentation at any time. When required by Applicable Law, Bank will
notify Customer of the change. If Customer continues to use a Service after the
change becomes effective, it will be bound by the change.

4. Term and Termination. Unless earlier terminated in accordance with the Service
Documentation, this Agreement and each Service will continue in effect until
terminated by either party upon 30 days’ prior written notice to the other party.
Bank may suspend or terminate any Service: (a) following notice to Customer of a
breach of any provision of the Service Documentation or any other agreement with
Bank, and Customer’s failure to cure the breach (if capable of cure) within 15 days
of the date of such notice; or (b) without prior notice to Customer if (i) Bank
reasonably suspects that an Account associated with a Service has been
compromised or otherwise subject to irregular, unauthorized, fraudulent or illegal
activity, (ii) Customer is subject to, voluntarily or involuntarily, or any action or
step is commenced or any resolution is passed that may result in Customer being
subject to any bankruptcy, insolvency, winding up, liquidation, judicial
management, receivership, administrative management, reorganization or other
similar proceeding in any jurisdiction, (iii) Bank determines in its sole discretion
that its continued provision of a Service may place Bank at risk of financial loss or
result in an unacceptable credit exposure, (iv) Customer terminates, liquidates, or
dissolves its business or disposes of a substantial portion of its assets, (v) Customer
fails to timely pay its debts, (vi) Customer initiates any composition with its
creditors, (vii) any guaranty of Customer’s obligations to Bank is terminated,
revoked, or its validity contested by the guarantor, (viii) Bank determines in its sole
discretion that a material adverse change has occurred in Customer’s ability to
perform its obligations under the Service Documentation, or in the ability of a
guarantor of Customer’s obligations to Bank to perform its obligations under the
applicable guaranty agreement, or (ix) the Account necessary to provide a Service
is closed. The termination of a Service will not affect Customer’s or Bank’s rights
with respect to transactions occurring before termination. Bank will not be liable to
Customer for any losses or damages Customer may incur as a result of any
termination of any Service.

5. Service Fees. Customer will pay Bank the fees described in the Service
Documentation and any taxes applicable to each Service however designated
exclusive of taxes based on Bank’s net income. Bank may debit the Account(s) for
any fees not covered by earnings credits and any taxes that are due, or it may send

an invoice to Customer for such amounts, which Customer shall promptly pay.
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Bank’s charges and fees shall be set forth as expressed in Bank’s applicable fee
schedule for Services used in connection with the Account.

6. Confidential Information. Unless otherwise provided in the Service
Documentation, all User Guides and Terms of Use constitute Bank’s or its vendor's
confidential information ("Confidential Information"), and Customer will not acquire
any ownership interest in or rights to Confidential Information as a result of
Customer’s use of any Service. Customer will (a) maintain the confidentiality of the
Confidential Information; (b) not disclose (or permit its employees or agents to
disclose), copy, transfer, sublicense or otherwise make any of it available to any
person or entity, other than Customer's employees who have a need to use the
Confidential Information in connection with the applicable Service; and (c) not
decompile, reverse engineer, disassemble, modify, or create derivative works of
any Confidential Information. Customer will notify Bank immediately if it knows or
suspects that there has been any unauthorized disclosure, possession, use or
knowledge (each, an "“Unauthorized Use”) of any Confidential Information. If
Customer (or its employees or agents) is responsible for the Unauthorized Use,
Customer will, at its expense, promptly take all actions, including without limitation
initiating court proceedings to recover possession and prevent further Unauthorized
Use of the Confidential Information and obtain redress for any injury caused to
Bank as a result of such Unauthorized Use.

7. Currency. When Customer requests or instructions require that Bank convert the
amount of a payment order from the currency in which the Account is denominated
(“Account Currency”) to another currency (“Foreign Currency”), Bank will do so
using its applicable rate of exchange in effect at the time on the day Bank executes
the payment order. If a financial institution designated to receive the funds does
not pay the beneficiary specified in the payment order, and the funds are returned
to Bank, Bank will not be liable to Customer for a sum in excess of the amount of
the payment order after Bank has converted it from the Foreign Currency to the
Account Currency using the applicable rate of exchange in effect at the time on the
day Bank confirms the cancellation of the payment order. Bank bears no liability if
the rate it uses for a particular transaction, i.e., the “applicable rate,” differs from
rates offered or reported by Bank or by third parties, or based upon different times
of day, amounts, locations or involving different systems, agents or procedures.
Currency exchange rates fluctuate over time, based upon market conditions,
liquidity and risk. Customer acknowledges and accepts the risks of such
fluctuations between the time Customer requests a payment order and the time the
payment order is either completed or is unwound due to a cancellation, an
amendment, a rejection or a return.

8. Liability and Indemnification.

8.1. Bank is under no obligation to honor, in whole or in part, any payment order
or other instruction that: (a) exceeds the available balance in the Account,
unless otherwise provided in the Service Documentation; (b) is not in
accordance with the Service Documentation or Bank’s applicable policies,
procedures or practices as made available to Customer; (¢) Bank has reason
to believe may not have been duly authorized, should not be honored for its
or Customer’s protection, or involves funds subject to a hold, dispute,
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8'2.

8l3l

8.4.

8.6.

8'7.

8.8.

restriction or legal process; or (d) would possibly result in Bank’s
contravention of any Applicable Law.

All uses of Services through Customer’s ID codes, passwords, token cards,
PINs, or passcodes (each, a "Code"”) will be deemed to be authorized by and
binding on Customer, except as provided for in the Service Documentation.
Customer’s failure to protect Codes may allow an unauthorized party to: (a)
use the Services; (b) access Customer’s electronic communications and
financial data; and (c) send or receive information and communications to
Bank. Customer assumes the entire risk of unauthorized use of Codes and
unencrypted electronic transmissions.

Neither Bank nor any software vendor makes any express or implied
representations or warranties with respect to the Services or any software
used in connection with the Services including without limitation any
warranty as to the merchantability or fitness for a particular purpose, other
than those expressly set forth in the Service Documentation.

Customer will promptly furnish written proof of loss to Bank and notify Bank
if it becomes aware of any third party ciaim related to a Service. Customer
will cooperate fully (and at its own expense) with Bank in recovering a loss.
If Customer is reimbursed by or on behalf of Bank, Bank or its designee will
be subrogated to all rights of Customer.

Except as otherwise provided in the account agreement governing the
Account, any claim, action or proceeding against Bank for losses or damages
arising from a Service, must be brought within one year from the date of the
act or omission.

Bank will have no liability for failure to perform or delay in performing a
Service if the failure or delay is due to circumstances beyond Bank's
reasonable control. If Bank determines that any funds transfer or
communications network, Internet service provider, or other system(s) it has
selected to provide a Service is unavailable, inaccessible or otherwise
unsuitable for use by Bank or Customer, Bank may, upon notice to
Customer, suspend or discontinue the affected Service.

Except in the case of Bank’s negligence or intentional misconduct, Customer
will indemnify and hold Bank, its directors, officers, employees and agents
harmless from all losses or damages that arise out of: (a) the performance of
a Service in accordance with the Service Documentation including without
limitation any warranty Bank is required to make to a third party in
connection with a Service; (b) an act or omission of any agent, courier or
authorized representative of Customer; and (c) if the Service includes a
license or sublicense of any software to Customer, the use or distribution of
the software by Customer or any person gaining access to the software
through Customer that is inconsistent with the license or sublicense.

Bank will only be liable to Customer for actual damages incurred as a direct
result of Bank’s failure to exercise reasonable care in providing the Services.
Reasonable care requires only that Bank follow standards that do not vary

Master Agreement TM-1450 Page 4 of 8
Revised 05-01-2015



unreasonably from the general standards foliowed by similarly situated
banks. Bank’s policies and procedures are general internal guidelines for
Bank’s use and do not establish a higher standard of care for Bank than
otherwise established under Applicable Law. A mere clerical error or an
honest mistake will not be considered a failure of Bank to perform any of its
obligations. Bank’s liability to Customer will be limited to an amount not to
exceed 10 times Bank fees incurred during the calendar month immediately
preceding the calendar month in which such loss or damages were incurred
(or, if no Bank fees were incurred in such month, Bank fees incurred in the
month in which the losses or damages were incurred).

8.9. Except as expressly provided otherwise in the Service Documentation,
neither party to this Agreement nor its respective directors, officers,
employees or agents will be liable to the other party for: (a) any special,
consequential, incidental (including without limitation court costs and
attorneys’ fees), indirect, or punitive losses or damages; or (b) business
interruption, loss of profits, loss of business, loss of revenue, loss of goodwill,
loss of opportunity, loss or injury to reputation or loss of anticipated savings,
whether any claim is based on contract or tort, or whether the likelihood of
such losses or damages was known to the other party and regardless of the
form of the claim or action.

8.10. Where Customer sends payments on behalf of its third party customers,
Customer agrees it is solely liable to its customers for any and all losses such
customers may suffer. Bank hereby excludes all and any liability of whatever
nature (including those losses enumerated in subsection 8.9 of this
Agreement) arising out of Customer's relationship with its customer.

9, Governing Law. The Service Documentation shall be governed by: (a) U.S. federal
law and (b) the law of (i) 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
such Service, (ii) the State of New York, without reference to its principles of
conflicts of laws (*Governing Law").

10. Arbitration Agreement. Upon demand of either party, any controversy or claim
arising out of or relating to this Account Agreement, or the breach thereof, must be
submitted to arbitration administered by the American Arbitration Association
("AAA") under its Commercia!l Arbitration Rules, and must be heard before three
arbitrators if the amount in controversy is US $5,000,000 or more or its equivalent
in any other currency, and before one arbitrator for amounts in controversy of less
than US $5,000,000 or its equivalent in any other currency. Arbitration will proceed
in a location selected by AAA in the state of the applicable Governing Law, and if
there is no such state, the place of arbitration must be New York, NY. The language
of the arbitration must be English. Judgment on the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof. This
arbitration requirement does not limit the right of either party to: (a) exercise self-
help remedies including setoff or (b) obtain provisional or ancillary remedies such
as injunctive relief or attachment, before, during or after the pendency of any
arbitration proceeding. This exclusion does not constitute a waiver of the right or
obligation of either party to submit any dispute to arbitration hereunder, including
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those arising from the exercise of the actions detailed in (a) and (b) of this
subsection.

11. Jurisdiction. For any proceedings regarding this Agreement (not subject to
arbitration in Section 10), Customer hereby irrevocably submits to the jurisdiction
of the courts of the Borough of Manhattan, New York City, in the State of New York
or the federal courts located therein over any action or proceeding arising out of or
relating to this Agreement and irrevocably agrees that all claims in respect of such
action or proceeding may be heard or determined in such courts.

12. Miscellaneous.

12.1 Severability. Any portion of the Service Documentation which is inconsistent
with Applicable Law or Governing Law will be deemed modified and applied in
a manner consistent therewith, and Bank will incur no liability to Customer as
a result of the inconsistency or modification and application to any dispute
regarding the Service Documentation. If any portion or provision of the
Service Documentation is deemed unenforceable, it will not affect the
legality, enforceability or validity of the remaining Service Documentation nor
the legality, enforceability or validity of such portion or provision under the
law of any other jurisdiction.

12.2 Entire Agreement. The Service Documentation (and any documents
referred to therein) constitutes and represents the entire agreement
between Bank and Customer regarding the Services we provide for all
Accounts opened at Bank and supersedes and extinguishes all prior
agreements, understandings, representations, warranties and arrangements
of any nature (including requests for proposals and other sales material),
whether oral or written, between Customer and Bank relating to any such
Service (including any other Master Agreement for Treasury Management
Services, but excluding the current Commercial Account Agreement or Global
Commercial Account Agreement, as applicable).

12.3 No Waiver. Neither the failure nor any delay by Bank in exercising any right,
remedy, power or privilege shall be deemed to be a waiver of such right,
remedy, power or privilege. No course of dealing or waiver of any right on
one occasion will constitute a modification of the Service Documentation or
be a waiver of that right on a subsequent occasion.

12.4 No Third Party Beneficiaries. Except as otherwise provided in the Service
Documentation, no person or entity other than Customer and Bank will be
deemed to be a third party beneficiary under the Service Documentation.

12.5 Financial Condition. Customer will provide Bank promptly upon Bank’s
request any existing financial statements or other information pertaining to
Customer’s financial condition or any previously unprepared financial
statements which Bank may require Customer to prepare and/or to be
audited or reviewed by independent certified public accountants acceptable
to Bank.
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12.6 Customer’s Representations and Warranties. Customer represents and
warrants that: (a) it will not use any Service in a manner that could result in
a contravention of Applicable Law by Customer or Bank; and (b) if Customer
employs an agent in connection with its use of any Service, Customer
represents and warrants to Bank that: (i) Customer’s governing body has
duly authorized the agent and (ii) Customer will exercise appropriate controls
to ensure each agent so authorized does not exceed the authority so granted
to it.

12.7 Customer Communications. Any communication to Bank regarding
Customer’s use of a Service from Customer’s agent will be deemed to be a
communication from Customer, and Customer authorizes Bank to
communicate with Customer’s agent regarding any such communication or
Service.

12.8 Notice. Either party may provide notice to the other party by mail, personal
delivery, or electronic transmission. Customer will notify Bank promptly in
writing of any change in its name, Address, legal status, electronic contact
information (including an e-mail address or otherwise), or any other changes
relevant to the conduct of the Account or affecting Customer’s business
relationship with Bank. The term “Address” as used herein refers to a mailing
or electronic address. Customer will use the Address where Customer’s
relationship manager or other manager is located and will address any notice
to the attention of such manager.

Bank will be entitled to rely on any notice from Customer that it believes in
good faith was authorized by an authorized representative of Customer and,
except as expressly stated in another agreement between Customer and
Bank, will have no obligation to verify the signature (including an electronic
signature). Each party will have a reasonable time after receipt of any notice
to acton it

12.9 Survival. Sections 1, 4, 5, 6, 7, 8, 9, 10, 11, and 12 will survive termination
of this Agreement.
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APPENDIX X
Applicable Branches or Subsidiaries of Bank

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

2. Wells Fargo Bank, N.A. - Cayman Islands Branch
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WELLS FARGO REMOTE DEPOSIT CAPTURE ‘152.31%58

SERVICE DESCRIPTION
(Wells Fargo Electronic Deposit®™™ and Desktop Deposit®)

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) remote deposit capture services (collectively, “Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Service or Treasury Management Product Enroliment form;
(c) the Master Agreement for Treasury Management Services ("Master Agreement");

(d) the account agreement governing the account(s) Company uses in connection with the
Service;

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices.; and

® the then-current Electronic Check Clearing House Organization Operating Rules and
Commentary (“ECCHO Operating Rules”).

This Service Description and the Master Agreement are posted at Bank’s Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company’s use of the
Service confirms Company'’s receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on the CEO® portal. When
required by applicable iaw, Bank will notify Company of the update. If Company continues to
use the Service after the update takes effect, Company will be deemed to have agreed to the
update.

2, Description of Service. The Service enables Company to create Electronic Items from eligible
paper items and transmit the Electronic Items in an electronic file (“Electronic File") to Bank for
review and processing for credit to Company's deposit account at Bank (“Account”) in
accordance with this Service Documentation. An “Electronic Item” is the electronic image of the
front and back of each eligible U.S. Dollar paper item and other information captured from the
paper item including without limitation MICR data (and will be deemed to be an “item” for
purposes of the Uniform Commercial Code). Bank’s Reference Guide for the Service lists
eligible U.S. Dollar items (and ineligible items). For each Electronic Item Bank determines is
eligible for processing, Bank will:

2.1. create a substitute check as defined in the Account Agreement that Bank will present
directly or indirectly to the bank (a) on which the original paper item to which the
Electronic Item relates is drawn, or (b) at or through which the original paper item is
payable (each, the “Paying Bank”);

2.2. include the Electronic Item in an eiectronic file for presentment directly or indirectly to the
Paying Bank; or
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2.3. post any Electronic Item for which Bank is the Paying Bank.

3. Creating Electronic Items and Transmitting Company’s Electronic File to Bank. To create
Electronic Items and transmit Company’s Electronic File to Bank, Company will use either (a)
Bank provided software and Bank provided, certified or approved hardware, or (b) Company’s
software and hardware or third-party provided software and hardware, provided each generates
Electronic Items and Electronic Files that meet Bank’s then current standards and
specifications. Any third-party processor Company uses to prepare and/or transmit Company'’s
Electronic File is Company’s agent, and Company will be responsible for ensuring its agent
complies with Company’s responsibilities under this Service Description. In particular, each
Electronic File Company’s agent transmits to Bank will include only Electronic ltems payable or
endorsed to Company, unless Bank expressly agrees to permit Company's agent to include
Electronic ltems payable to multiple customers of Bank.

4. Processing Company’s Electronic File. Bank will review each Electronic Item and process
the Electronic Items Bank determines are eligible for processing on the Business Day Company
transmits Company'’s Electronic File to Bank, if Bank receives Company’s Electronic File before
the processing deadline Bank separately discloses to Company (“Cut-Off Time”) on that
Business Day and on the next Business Day if Company transmits Company'’s Electronic File to
Bank after Bank's Cut-Off Time. “Business Day” is every day except Saturday, Sunday and any
federal holiday.

5. Exception Items. Each Business Day on which Bank processes Company’s Electronic File,
Bank may, without liability to Company, reject Electronic ltems Bank determines are ineligible
for the Service (each, an “Exception Item”). “Exception Item” includes without limitation an
Electronic Item that (a) is illegible or contains MICR data that is not machine-readable, (b) was
previously processed as an Electronic Item, (c) is drawn on a bank located outside the United
States and is not payable at or through a bank located within the United States, or (d) any
Electronic Item other than one described in (a), (b), or (c) of this section 5 that applicable law
prohibits Bank from accepting through a remote deposit capture platform. Bank will notify
Company of each Exception Item through Bank’s Commercial Electronic Office® service or other
communication channel at Bank’s discretion. Company will deposit an Exception Item to
Company’s Account only by depositing the original Paper Item to which the Exception Item
relates or as otherwise agreed by Bank and Company. Even if Bank does not identify an
Exception ltem when Bank processes the Electronic File that includes the Exception item, the
substitute check or purported substitute check Bank creates from the Electronic item may be
returned to Bank because, among other reasons, the Paying Bank determines it is illegible or
missing an image. Bank’s failure to identify an Exception Item will not limit Company’s
obligations to Bank under section 9.

6. Deposits to Company’s Account. Bank will be deemed to have accepted each Electronic
Item for deposit to Company's Account (other than any Exception Item) (a) on the Business Day
Bank processes the Electronic Item (b) at the Bank office where Company’'s Account is
maintained. Funds from these Electronic Items will be made available in accordance with
Bank's Funds Availability Policy applicable to Company’s Account and will be deemed to be
collected in accordance with Bank’s Electronic Deposit Collected Funds Schedule which Bank
will provide to Company upon request and may amend from time to time.
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7. Third-Party Processors.

7.1.

7.2,

7.3

General. This section contains additional terms applicable when Company is a third-
party processor. Company is a “third-party processor” when it uses the Service either to
(a) create and process an Electronic Item on behalf of a customer or (b) process an
Electronic Item one of its customers has created and transmitted to Company.

Prerequisites for Acting as a Third-Party Processor. Prior to acting as a third-party
processor with respect to any customer, Company will conduct due diligence appropriate
to the type of Customer (consumer or business). As part of Company’s due diligence, at
time a customer initially opens an account with Company, Company will obtain the
customer’s name, Taxpayer Identification Number, and address. In addition, Company
will fulfill obligations under applicable law with respect to (a) establishing and maintaining
a Customer Identification Program and an Anti-Money Laundering Program and (b)
suspicious activity monitoring and reporting. Company will also enter into an agreement
with each of its customers which includes (i) provisions paralieling those in this Service
Description relating to creating Electronic ltems and maintaining the security of original
Paper Items; (ii) warranties paralleling each of the warranties Company makes to Bank
in this Service Description; (iii) an acknowledgement that Bank may at any time refuse to
process Electronic ltems for that customer; and (iv) if the customer is a business entity,
an obligation that customer, upon request by Company, provide Company the
information Company requires to enable Company to understand the nature of the
customer’s business.

Risk Parameters; Ongoing Monitoring. For each customer for which Company acts
as a third-party processor, Company will, in accordance with reasonable commercial
standards, monitor the customer’s deposits for suspicious activity including out-of-
pattern, duplicate and suspicious Electronic Items on an ongoing basis and take
appropriate actions with respect to the customer's account with Company, up to and
including refusing to process Electronic Items for the Customer and/or preventing the
Customer from transacting on its account(s) with Company. Bank will establish and
maintain confidential internal risk parameters for Company's Electronic File but
Company is solely responsible for monitoring its customer’s Electronic Items.

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

8.1.

8.2.

8.3.

8.4.

use the Service only for eligible paper items payable to or endorsed for deposit by
Company (unless Bank expressly agrees otherwise);

transmit to Bank only Electronic Items suitable for processing including without limitation
legible Electronic Items containing machine-readable MICR data;

not transmit to Bank any Electronic Item that duplicates an Electronic Item previously
transmitted to Bank or that did not originate as an eligible paper item;

maintain control over and sole responsibility for secure retention and destruction of each
original eligible paper item for which Company or one of Company’s customers has
created an Electronic item (including the security and integrity of nonpublic personal
information appearing on the original paper item throughout the transmission flow and
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while in storage) and properly secure all hardware Company uses in connection with the
Service at all times;

8.5. not transmit to Bank, deposit to Company's Account, or otherwise negotiate any original
eligible paper item with respect to which Company has transmitted an Electronic Item to
Bank, unless Bank has notified Company that the Electronic Item is an Exception Item;

8.6. if Company uses an agent to create Electronic Items and/or transmit Company’s
Electronic File to Bank, Company will ensure its agent includes only Electronic Items
payable to Company in an Electronic File, unless Bank expressly agrees to permit the
agent to include Electronic Items payable to multiple customers of Bank; and

8.7. if Company is a third-party processor as set forth in section 7 of this Service Description,
comply with section 7 of this Service Description.

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

9.1. Any negligent or intentional act or omission by Company in the performance of its
obligations under this Service Description including without limitation failing to maintain
control over and sole responsibility for secure retention and destruction of each original
paper item for which Company has created an Electronic Item (including the security and
integrity of nonpublic personal information appearing on the original paper item
throughout the transmission flow and while in storage), in which event Losses and
Liabilities will include without limitation consequential damages;

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

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

9.4. Bank presenting an Electronic Item to the Paying Bank for payment.

10. Termination. In addition to its rights to discontinue providing Services under the Master
Agreement, Bank may discontinue providing the Service to Company immediately upon notice if
Bank determines in its sole discretion that Company has breached any of Company's
obligations under sections 8 or 9 of this Service Description.

11.  Additional Controls on Company.

11.1. General. In FIL-4-2009, Risk Management of Remote Deposit Capture (“RDC")
Guidelines, the FFIEC sets forth guidelines for agreements between a financial
institution and its RDC customers. In accordance with these guidelines, Bank has the
authority upon reasonable prior notice to Company to (a) mandate specific internal
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controls at Company’s locations, (b) periodically audit or require audits of Company's
RDC operations including Company’s IT infrastructure at Company’s expense, and (c)
request additional information about Company.

11.2. Company’s Internal Controls. Company will establish internal controls related to
Company’s RDC operations. Upon reasonable request, Company will provide Bank with
information about its internal controls and will work in good faith with Bank to resolve any
concerns that Bank identifies with respect to such internal controls;

11.3. Company’s Consumer Complaints. Bank may upon reasonable prior notice to
Company request information about (a) Company’s procedures for handling consumer
complaints relating to Company’s RDC product (“consumer complaints”), (b) the number
of consumer complaints Company received in the prior calendar quarter, and (c) the
then current status of each consumer complaint.

12. Survival. Sections 8 and 9 of this Service Description will survive termination of the Service.

© 2014 Wells Fargo Bank, N.A. All rights reserved.
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RETURNED ITEM SERVICE DESCRIPTION

1. Introduction. The Service Documentation contains the terms governing the Wells
Fargo Bank, N.A. ("Bank”) Returned Item service (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Services or Treasury Management Product Enroliment form;
() the Master Agreement for Treasury Management Services ("Master Agreement”);

(d) the account agreement governing the account(s) Company uses in connection
with the Service; and

(e) User Guides which include Terms of Use, software, software licenses, price
schedules, specifications, instructions, and notices;

This Service Description and the Master Agreement are posted at Bank's Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising
the Service Documentation, they will govern in the order listed above. Company’s use of
the Service confirms Company’s receipt of and agreement to be bound by the applicable
Service Documentation. If an enhancement to the Service or other change requires a
change to this Service Description, Bank will post an updated Service Description on the
CEO” portal. When required by applicable law, Bank will notify Company of the
update. If Company continues to use the Service after the update takes effect,
Company will be deemed to have agreed to the update.

2. Description of Bank’s Returned Items Services. Bank's Returned Iltem Services
enable Company to have Bank (a) act as Company's returned Iltem processor with
respect to Items payable to Company that are presented to Bank or another financial
institution for payment and returned to Bank unpaid (each, a “Returned Item") in
accordance with Company’s Special Instructions to Bank for Returned Items (“Special
Instructions”) and (b) originate debits and report and process credits received for
Company'’s returned check fee (“Returned Item Service Fee Recovery”). Company will
communicate its Special Instructions regarding Company’s Returned ltems to Bank, and
Bank will communicate to Company regarding the Services, using the media, format and
communication channel(s) to which Company and Bank agree, seperately.

3. Conditions to Provision of Bank’s Service. As conditions to Bank’s provision of the
Services, Company will at all times (a) maintain Company’s demand deposit account(s)
at Bank (each, an “Account”) in good standing; (b) subscribe to Bank's Commercial
Electronic Office® (“CEO®") Service; and (c) comply with all Rules Applicable to Bank’s
Returned ltem Services as set forth in this Service Description.

4. Rules Applicable to Bank’s Returned Item Services. Bank will provide its Services to
Company in accordance with:
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4.1. the Service Documentation including without limitation the User Guide that Bank
makes available to Company at www.wellsfargo.com; and

4.2. State and federal laws and regulations and clearinghouse rules applicable to a
Returned ltem which may include Federal Reserve Board Regulation CC Subpart
C relating to the collection of checks (‘Reg CC”), Federal Reserve Board
Regulation E (“Reg E”) and, in the case of Bank’s Returned Iltem Service Fee
Recovery Service when Bank originates an ACH entry on Company’s behalf, the
National Automated Clearinghouse Association Operating Rules, as
supplemented by any applicable operating rules of any automated clearing house
of which Bank is a member (together, the “NACHA Rules”), all as amended from
time to time.

5. Special Instructions. Bank will process Company’s Returned Items in accordance with
Company’s Special Instructions, unless Bank determines in Bank’s sole discretion that
doing so with respect to a Returned Item would prevent Bank from effectively providing
Bank’s Service to Company.

6. Bank’s Right to Chargeback Returned Items. Bank may chargeback a Returned Item
to any account Company owns in whole or in part at Bank or any affiliate of Bank without
regard to whether the Returned ltem was initially deposited to the account or to an
account at another financial institution.

7 Returned Item Service Fee Recovery. Bank determines the state whose laws
establish the maximum returned check fee that Company may assess a customer who
issues a Returned Item to Company based on information about Company's retail
locations Company provides to Bank when Company enrolls in the Service and
subsequently after Bank receives notice from Company regarding a location change in
Company's retail locations. If Company fails to provide information to Bank regarding a
location change in a timely fashion, Bank will assess the lowest maximum fee permitted
in the states for which Company has provided location information.

8. ACH Entries.

8.1. Payment Obligations; Settlement; Returned Debit Entries. In the case of
Services for which Bank originates ACH debit entries on Company's behalf, each
credit to Company’s Account will be made on the applicable settlement date.
Bank may charge Company’s Account for any debit, correcting or reversing entry
which is later returned to Bank. Company authorizes Bank upon prior oral or
written notice to Company to place a hold on an equal amount of funds in
Company's Account or to take any other action Bank deems appropriate to
ensure Bank receives payment for any debit, correcting or reversing entry which
is later returned to Bank.

8.2. Reimbursement. Company will reimburse Bank for any loss or expense Bank
incurs, including reasonable attorney's fees and legal expenses, as the result of
(a) a breach of any warranty Bank makes under the NACHA Rules in connection
with providing the Services to Company, (b) a breach of any representation or
warranty that Company makes in this Service Description, or (c) an action
Company asks Bank to take in connection with Bank’s providing the Services to
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Company. Company authorizes Bank to recover any such amount by debit to
any account Company owns in whole or in part at Bank or any affiliate of Bank.

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

9.1. The information about Company’s retail locations that Company provides to Bank
in accordance with section 7 is accurate.

9.2. Company has received and will maintain current copies of the Rules Applicable
to Services including without limitation Reg CC, Reg E and the NACHA Rules
and is in compliance therewith.

10. Company’s Agreement to Indemnify Bank. Company will indemnify, defend, and
save harmless Bank, its parent company, and its affiliates and each of their respective
directors, officers, employees, and agents (collectively in this section 10, “Indemnified
Persons”) from and against all liabilities, losses, damages, claims, obligations, demands,
charges, costs, or expenses (including reasonable fees and disbursements of legal
counsel and accountants) (collectively, "Losses and Liabilities") awarded against or
incurred or suffered by Indemnified Persons arising directly or indirectly from or related
to:

10.1. Any negligent or intentional act or omission by Company in the performance of its
obligations under the Service Documentation including without limitation
Company’s obligation to provide Bank with information about Company's
locations.

10.2. Any material breach in a representation, warranty, covenant, or obligation of
Company contained in the Service Documentation;

10.3. The violation of any applicable law, statute, or regulation or of the Rules
Applicable to Bank’s Returned Items Services including without limitation Reg
CC, Reg E and the NACHA Rules in the performance of Company’s obligations
under the Service Documentation; and

10.4. A breach of any warranty Bank makes under the NACHA Rules in connection
with Bank’s Services under this Service Description, any failure by Bank to
assess the correct Returned Item Service fee based and any delay in the return
of any Returned Item.

11. Bank’s Assessment of Services. Company agrees Bank may at any time or times
modify this Service Description upon notice to Company, and the Service Description as
modified will supersede this Addendum and be binding upon Company.

12. Survival. Sections 6, 7, 8, 9, and 10 of this Service Description will survive termination
of the Service.

© 2014 Welis Fargo Bank, N.A. All rights reserved.
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WELLS FARGO STAGECOACH SWEEP ©
SERVICE DESCRIPTION

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) Stagecoach Sweep service (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Services or Treasury Management Product Enroliment form;
(c) the Master Agreement for Treasury Management Services ("Master Agreement”);

(d) the account agreement governing the account(s) Company uses in connection with the
Service; and

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices;

This Service Description and the Master Agreement are posted at Bank's Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company’s use of the
Service confirms Company'’s receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on the CEO® portal. When
required by applicable law, Bank will notify Company of the update. If Company continues to
use the Service after the update takes effect, Company will be deemed to have agreed to the
update.

2. Description of Service. The Service enables Company to link each domestic demand deposit
account Company enrolls in the Service (“Account”) to (a) one of the non FDIC insured options
described in Section 4 (each, an “Investment Sweep Option”) or (b) Company’s FDIC insured
Money Market Savings Account (“Savings Account”) as described in section 6. Company may
also link Company’s Account to Company’s line of credit with Bank (“Credit Sweep Option”), as
described in section 7. At the end of each Business Day, funds are transferred automatically or
“swept” from the Account in accordance with Company’s designation(s) in the Acceptance. The
amount swept (“Transferable Balance”) is the Collected Balance in the Account less the Target
Collected Balance. The “Collected Balance” is the amount available for immediate withdrawal
from the Account. The “Target Collected Balance” is the amount that Bank and Company have
agreed will be maintained in the Account. A “Business Day” is every day except Saturdays,
Sundays, federal holidays and days when the New York Stock Exchange is closed. Company
may access its funds only through the Account(s) it has enrolled in the Service. Circumstances
in which the entire Transferable Balance may not be invested are described in section 5.
Important disclosures pertaining to the Investment Sweep Options are set forth in sections 8
through 13.

3. Authorization. Company appoints Bank as its agent to act with respect to the Service and the
Investment Sweep Option Company has elected in the Acceptance.

4. Investment Sweep Options. Bank offers the following Investment Sweep Options, each of
which is subject to section 5:

TM-1997 Stagecoach Sweep Service Description Page 10f8
Revised 09-03-2015



4.1.

4.2

4.3.

4.4.

4.5.

Wells Fargo Stagecoach Sweep Preferred Option. The Transferable Balance that is
(a) equal to or greater than $100,000 will be swept to Bank’s designated account at
Bank's Cayman lIslands Branch (“Offshore Account”), or (b) less than $100,000 will
remain in the Account and not earn interest. At the beginning of the next Business Day
the entire amount held in Company’s Investment Sweep Option, less any earnings, will
be swept back to the Account.

Wells Fargo Stagecoach Sweep Preferred Option with secondary Wells Fargo
Stagecoach Sweep Repurchase Agreement Option. If the Transferable Balance is
(a) equal to or greater than $100,000, the entire amount will be swept to the Offshore
Account, or (b) less than $100,000, the entire amount will be swept to the Wells Fargo
Stagecoach Sweep, Repurchase Agreement (“‘Repurchase Agreement”’) Option. Any
portion of the Transferable Balance not swept to a Repurchase Agreement will remain in
the Account and not earn interest. At the beginning of the next Business Day the entire
amount held in Company’s Investment Sweep Option, less any earnings, will be swept
back to the Account.

Wells Fargo Stagecoach Sweep Repurchase Agreement Option with secondary
Welis Fargo Stagecoach Sweep Preferred Option. The Transferable Balance will be
swept to the Wells Fargo Stagecoach Sweep Repurchase Agreement (“Repurchase
Agreement”) Option. Any portion of the Transferable Balance which is not swept to a
Repurchase Agreement will be swept to the Offshore Account, provided such portion is
equal to or greater than $100,000; otherwise such portion will remain in the Account and
not earn interest. At the beginning of the next Business Day the entire amount held in
Company’s Investment Sweep Option, less any earnings, will be swept back to the
Account.

Wells Fargo Stagecoach Sweep Repurchase Agreement Option. The Transferable
Balance will be swept to the Wells Fargo Stagecoach Sweep Repurchase Agreement
(“Repurchase Agreement”) Option. Any portion of the Transferable Balance not swept to
a Repurchase Agreement will remain in the Account and not earn interest. At the
beginning of the next Business Day the entire amount held in Company’s Investment
Sweep Option, less any earnings, will be swept back to the Account.

Wells Fargo Stagecoach Sweep, Money Market Mutual Fund (“MMMF”) Option.
The Transferable Balance will be transferred to an omnibus deposit account at Bank. At
the beginning of the next Business Day, the Transferable Balance will be transferred
from the omnibus deposit account at Bank to an omnibus investment account in Bank's
name at the custodian of the MMMF. MMMF shares belonging to multiple Bank
customers are held in this investment account. Any portion of the Transferable Balance
not swept to the MMMF will remain in the Account, and no dividends will accrue on it. If
the Collected Balance in the Account on any Business Day is less than the Target
Collected Balance, Bank will redeem a sufficient number of Company's MMMF shares,
as determined on the Business Day following the Business Day on which this shortfall
occurs, to restore the Collected Balance to the Target Collected Balance. Purchases
and redemptions of MMMF shares in connection with this Investment Sweep Option may
occur only through deposits to or withdrawals from the Account. This option is available
only to entities having a United States presence, as demonstrated by a U.S. mailing
address in Bank's records for Company.
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5. Maximum Investment Amount; Transferable Balance Not Invested; Earnings on
Investment Sweep Option.

6.1. Maximum Investment Amount. |f Company has designated a maximum amount for
investment in Company’s Investment Sweep Option (“Maximum Investment Amount”),
then the maximum amount invested for Company on any given Business Day will equal
the lesser of the Company’s Transferable Balance or Maximum Investment Amount.
Any portion of Company’s Transferable Balance that is not invested pursuant to this
section 5.1 will remain in the Account and not earn interest.

6.2. Transferable Balance Not invested. Bank will exercise reasonable efforts to invest the
entire Transferable Balance but reserves the right to invest less when Bank determines
in its sole discretion that the entire Transferable Balance exceeds the amount Bank is
able to invest for Company in the ordinary course of business. Any Transferable
Balance not invested pursuant to this section 5.2 will be held in accordance with
Company's Investment Sweep Option.

6.3. Earnings on Company’s Investment Sweep Option. Bank will handie any earnings
on Company’s Investment Sweep Option in accordance with Company's separate
instructions to Bank.

6. Wells Fargo Money Market Savings Account Sweep Option. At the end of each Business
Day, the Transferable Balance will be swept to the Company's Savings Account. If the Ledger
Balance in the Account on any Business Day is negative, Bank will, up to five times per monthly
statement period for the Savings Account, transfer collected funds from the Savings Account to
the Account to restore the ledger balance in the Account to a positive status (or to the Target
Collected Balance, if applicable). If the Ledger Balance in the Account is negative for a sixth
time during the monthly statement period, Bank will transfer the entire collected balance in the
Savings Account to the Account and initiate no more sweeps of the Transferable Balance to the
Savings Account for the remainder of the monthly statement period.

7. Credit Sweep Option. At the end of each Business Day, the Transferable Balance will first be
applied to the outstanding balance on the line of credit specified by Company in the Acceptance
(“LOC”). Any remaining funds will then be deemed to be the Transferable Balance with respect
to the Investment Sweep Option or MMS Account that Company may have also selected. If the
Collected Balance is less than the Target Collected Balance, funds will be advanced from the
LOC and credited to the Account. The application of payments to and advances from the LOC
are governed by the documents governing the LOC as amended or replaced from time to time
(collectively, “Loan Documentation”). Bank may terminate the Credit Sweep Option immediately
without notice to Company if an event of default occurs under the Loan Documentation.

8. Disclosures Applicable To Each Investment Sweep Option.

NO EMPLOYEE OR AGENT OF BANK HAS BEEN AUTHORIZED TO PROVIDE ANY
INFORMATION OR TO MAKE ANY REPRESENTATION REGARDING A SWEEP OPTION OTHER
THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THE SERVICE
DOCUMENTATION AND IF SUCH INFORMATION IS PROVIDED OR SUCH A
REPRESENTATION IS MADE, IT MAY NOT BE RELIED UPON AS BEING AUTHORIZED BY
BANK.
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9. Additional Disclosures Applicable to Wells Fargo Stagecoach Sweep Preferred Option.

FUNDS TRANSFERRED TO BANK'S OFFSHORE ACCOUNT ARE NOT INSURED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION THE UNITED STATES GOVERNMENT OR
ANY GOVERNMENT AGENCY; IN A LIQUIDATION HAVE LESSER PREFERENCE THAN
DEPOSITS HELD IN THE UNITED STATES, AND ARE SUBJECT TO CROSS-BORDER RISKS.

9.1. General. Funds held in Bank's Offshore Account in accordance with the Wells Fargo
Stagecoach Sweep Preferred Option in sections 4.1, 4.2 and 4.3 are denominated in
United States Dollars and payable only at Bank's Cayman Islands Branch. This Branch
is a foreign branch located in Grand Cayman, Cayman Islands, British West Indies.
Funds in Bank's Offshore Account are subject to the laws of the Cayman Islands,
including existing and future laws, regulations and governmental actions regarding
exchange controls, assets seizures and other restrictions. Bank does not accept
responsibility for any failure to make transfers with respect to funds held in Bank's
Offshore Account as a result of exchange or other governmental controls or other
extraordinary circumstances beyond Bank's reasonable control.

9.2. Interest. Funds in Bank's Offshore Account will bear interest at a variable rate
determined by Bank from time to time in its sole discretion. Interest on funds in Bank's
Offshore Account will be calculated on a simple basis and credited to the Account as
agreed by Company and Bank. If Company has elected to be paid interest on a monthly
basis, pending any such payment, Company’s interest accrued each day from the
Offshore Account will continue to accrue and compound on a daily basis. For advance
information about the interest rate on any given Business Day, Company may contact its
relationship manager at Bank.

9.3. Statements. Bank will make a periodic statement available to Company showing the
Account balance for each day in, and the amount of interest earned for, the statement
period. Additionally, Company may elect to receive a daily confirmation showing the
Account balance and the amount of interest earned for the preceding day.

10. Additional Disclosures Applicable to Wells Fargo Stagecoach Sweep Repurchase
Agreement Option.

INVESTMENTS IN REPURCHASE AGREEMENTS ARE NOT DEPOSITS, ARE NOT INSURED BY
THE FEDERAL DEPOSIT INSURANCE CORPORATION AND ARE NOT GUARANTEED BY THE
UNITED STATES GOVERNMENT OR ANY AGENCY OF IT, OR BY BANK, NOR IS BANK’S
OBLIGATION TO REPURCHASE COMPANY'S FRACTIONAL INTEREST IN ANY SECURITIES
ACQUIRED UNDER REPURCHASE AGREEMENTS.

THE MASTER REPURCHASE AGREEMENT CONTAINS SPECIFIC PROVISIONS AND
ADDITIONAL DISCLOSURES. PLEASE READ IT CAREFULLY.

THE REPO SECURITIES MAY OR MAY NOT BE GUARANTEED BY THE UNITED STATES
GOVERNMENT BUT ANY SUCH GUARANTY DOES NOT FLOW TO COMPANY. ALL
SECURITIES CARRY INVESTMENT RISK AND MAY LOSE VALUE.

THE RATE OF RETURN ON THE REPURCHASE AGREEMENT INVESTMENT IS NOT THE
SAME AS THE RATE OF RETURN ON THE UNDERLYING GOVERNMENT SECURITIES.
GENERAL BANKING ASSETS MAY BE USED TO SATISFY BANK'S REPURCHASE
OBLIGATIONS TO COMPANY.
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10.1. General. If Company has elected an Investment Sweep Option that includes a
Repurchase Agreement, then the Master Repurchase Agreement including Annex |
between Company and Bank (collectively, “Master Repurchase Agreement’) is part of
the Service Documentation. If there is a conflict between a term in this Service
Description and a term in the Master Repurchase Agreement, the term in this Service
Description will control.

10.2. Purchases and Sales. In accordance with, and as more particularly described in, the
Master Repurchase Agreement, and subject to the limitations described in section 10.3,
Bank will sell to Company on each Business Day on which there is a Transferable
Balance an interest (“Fractional Interest”) in a pool of securities used by Bank as
repurchase agreement collateral (“Repo Securities”), which will be described in a written
confirmation to Company (see section 10.8).

Subject to section 10.3 regarding purchase increments, the price of Company’s
Fractional Interest (“Purchase Price”) will equal the Transferable Balance. The
Fractional Interest equals a fraction having the Transferable Balance as its humerator
and the market value of the Repo Securities owned by Bank on the purchase date as its
denominator. On each Business Day following the sale to Company of a Fractional
Interest, Bank will repurchase that Fractional Interest from Company at (a) the Purchase
Price thereof, regardless of any fluctuation in the market value of the Repo Securities,
payable immediately, plus (b) a rate of return equal to 1/360 of the Pricing Rate, payable
at the time agreed by Company and Bank. The “Pricing Rate” is a variable rate
determined by Bank from time to time in its sole discretion and will be reflected in the
confirmation sent to Company. For advance information regarding the Pricing Rate on
any given Business Day, Company may contact its relationship manager at Bank.

The Service will be governed by all applicable federal and state laws and regulations,
including without limitation any requirements applicable to “public funds”. Company
represents and warrants to Bank that Company (i) is authorized pursuant to its
governing documents and applicable law to enter into repurchase agreements; (ii) is
authorized pursuant to its governing documents and applicable law to invest in the type
of securities designated by Bank in connection with Company’'s repurchase agreement
transactions; and (iii) has obtained all necessary approvals required by its governing
documents and applicable law, including but not limited to resolutions of Company’s
governing body to enter into the Master Repurchase Agreement.

10.3. Purchase Increments. To avoid odd lot purchases of Repo Securities, Bank may
require that Transferable Balances be used to purchase Company’s Fractional Interest
in increments of $100 (with any unused Transferable Balance remaining in the Account).

10.4. Holding of Securities. Unless required by applicable law, Bank and its custodian will
be permitted to hold, transfer and deliver Repo Securities by segregation in bulk together
with other securities held for the benefit of other Bank customers pursuant to other
repurchase agreements. On the date that Bank repurchases Company’s Fractional
Interest, any Repo Securities designated to Company as collateral will be released to
Bank’s account. Bank acts as Company’s agent and in the event of default (i.e., Bank
failure) Company has the right to direct Bank to sell the Repo Securities and apply the
proceeds in satisfaction of Bank’s obligations to Company under this Repurchase
Option.

10.5. Right of Substitution. Bank will not have any right of substitution with respect to the
Repo Securities.

TM-1997 Stagecoach Sweep Service Description Page 5 of 8
Revised 09-03-2015



10.6. Margin. Because all repurchase transactions under the investment Sweep Option are
overnight securities transactions backed by the federal government or federal agency
securities in which Bank has an interest, Bank will not be required to maintain margin
(instead, Company will have the security interest described in section 13.2). In addition,
because Company will purchase its Fractional Interest from Bank using the Transferable
Balance, and only if a Transferable Balance is available on any given Business Day to
execute such transaction, Company will not be required to maintain margin.

10.7. Pledge of Securities. Although the Repo Securities may be guaranteed as to principal
and interest by the federal government or by the issuing federal agency, any such
guarantee runs only to Bank by virtue of its direct ownership of the Repo Securities and
does not extend to Company as a Fractional Interest holder. To collateralize Bank’s
repurchase obligation, a security interest in certain Repo Securities is transferred to
Company. This security interest is described in section 13.2. In addition, the market
value of the Repo Securities may fluctuate rendering liquidation insufficient to fulfill the
Bank’s entire obligation to Company in a default situation. If the liquidation value of the
Repo Securities is insufficient for full reimbursement, or if another creditor successfully
claims rights to the securities, then Company will have to look to other assets of Bank as
an unsecured general creditor for repayment of any uncovered portion of the repurchase
obligation.

10.8. Confirmations and Statements. Bank will make a daily confirmation available to
Company showing Company’s principal sweep amount, purchase date, repurchase date,
Fractional Interest, market price and the CUSIP number(s) of the Repo Securities, and
accrued rate of return credited for the preceding Business Day. The confirmation,
together with the Service Documentation, will constitute conclusive evidence of the
terms agreed between Company and Bank with respect to the transaction to which the
confirmation relates, unless with respect to the confirmation specific objection is made
promptly after receipt thereof. In the event of a conflict between a term of the
confirmation and the Service Documentation, the confirmation will control. Bank will also
make a periodic statement available to Company showing the Account balance for each
day in, and the amount of interest earned for, the statement period.

1. Additional Disclosures Applicable to Wells Fargo Stagecoach Sweep Money Market
Mutual Fund Option.

MONEY MARKET MUTUAL FUNDS (EACH, A “MMMF”) ARE NOT FDIC INSURED, HAVE NO
BANK GUARANTY AND MAY LOSE VALUE.

AN INVESTMENT IN A MMMF IS NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION OR ANY OTHER GOVERNMENT AGENCY. ALTHOUGH THE MMMFs SEEK TO
PRESERVE THE VALUE OF COMPANY’S INVESTMENT AT $1.00 PER SHARE, IT IS POSSIBLE
TO LOSE MONEY BY INVESTING IN A MMMF.

FOR MORE INFORMATION REGARDING WELLS FARGO ADVANTAGE FUNDS INCLUDING
THE MMMF OPTION COMPANY SELECTED, OBTAIN A CURRENT PROSPECTUS BY CALLING
1-800-260-5969, OR BY VISITING WWW.WELLSFARGO.COM/ADVANTAGEFUNDS. CONSIDER
THE INVESTMENT OBJECTIVES, RISKS, CHARGES AND EXPENSES OF THE INVESTMENT
CAREFULLY BEFORE INVESTING. THIS AND OTHER INFORMATION ABOUT WELLS FARGO
ADVANTAGE FUNDS CAN BE FOUND IN A CURRENT PROSPECTUS. PLEASE READ IT
CAREFULLY BEFORE INVESTING.
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WELLS FARGO FUNDS MANAGEMENT, LLC, A WHOLLY OWNED SUBSIDIARY OF WELLS
FARGO & COMPANY, PROVIDES INVESTMENT ADVISORY AND ADMINISTRATIVE SERVICES

FOR WELLS FARGO ADVANTAGE FUNDS'. OTHER AFFILIATES OF WELLS FARGO &
COMPANY PROVIDE SUB-ADVISORY AND OTHER SERVICES FOR THE FUNDS. THE FUNDS
ARE DISTRIBUTED BY WELLS FARGO FUNDS DISTRIBUTOR, LLC, MEMBER FINRA/SIPC, AN
AFFILIATE OF WELLS FARGO & COMPANY.

12

13.

11.1.

11.2,

11.3.

11.4.

11.5.

11.6.

General. |If Company has elected the MMMF Investment Sweep Option, then it
acknowledges receiving a copy of the prospectus relating to MMMF shares that will be
purchased using this Investment Sweep Option. This prospectus forms part of the
Service Documentation and will control over the other Service Documentation with
respect to the MMMF shares.

Purchase of Shares. Bank will transfer funds to purchase shares of the MMMF at their
net asset value (“NAV”) as determined on the Business Day following the transfer of
Company's Transferable Balance to the omnibus deposit account at Bank. Company’s
shares of the MMMF (“Investment Balance”) will be held in Bank's name, as agent on
behalf of all of its customers invested in the MMMF, in an omnibus investment account
at the custodian for the MMMF. Company’s funds held in the omnibus deposit account
at Bank are eligible for FDIC insurance; Company's Investment Balance is not FDIC
insured.

Statements. Bank will make a periodic statement available to Company showing the
Investment Balance and Company's purchases and redemptions of MMMF shares
during the statement period. Company may also telephone Bank at its customer service
number (1-800-289-3557) to determine the Investment Balance as of the close of the
previous Business Day.

Termination, Suspension of Service. Company’s investment in the MMMF shares wil
be credited by Bank to the Account within three Business Days from Bank’s (i) receipt of
a notice from Company to Bank terminating the Service or (ii) suspension of the Service,
on the closing price of the Business Day on which Company’s MMMF shares are sold.
Accrued dividends attributable to the period when the Investment Sweep Option was in
effect will be paid no later than the fifth Business Day of the month following the last
month that the Investment Sweep Option was in effect.

Shareholder Communications. All shareholder communications with respect to the
MMMF will be forwarded to Company’s current address as shown on Bank'’s records.

Dividend Accruals. Daily dividend accruals are based on the Investment Balance at
the end of each day. If Company's Account is credited for a MMMF redemption on a day
preceding a non-Business Day, the redemption amount will be subtracted from the
Investment Balance before the non-Business Day dividend accruals are calculated.

Additional Disclosures Applicable to Wells Fargo Money Market Savings Account Sweep
Option. Company’s Savings Account is governed by Bank’s Commercial Account Agreement
and applicable Treasury Management pricing schedule, both of which are made available
separately to Company.

FDIC Disclosures. FDIC regulations require all insured depository institutions to disclose in
writing to sweep account customers whether funds in a sweep account are deposits within the
meaning of 12 U.S.C. 1813(l) and, if the funds are not deposits, the status such funds would
have if the depository institution failed.
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13.1.

13.2.

13.3.

13.4.

Wells Fargo Stagecoach Sweep Preferred Option. Funds held on Company’s behalf
in Bank’s Offshore Account are not deposits. If Bank were to fail, these funds would be
treated as non-deposit, unsecured, generai creditor claims against the receivership and
will not be eligible for FDIC insurance or depositor preference status.

Wells Fargo Stagecoach Sweep Repurchase Agreement Option. Company's
Fractional Interest is not a deposit. The Repurchase Agreement Option meets the
FDIC’s requirements for a properly executed repurchase agreement. If Bank were to
fail, Company’s funds used to purchase Company’s Fractional Interest would not be
eligible for FDIC insurance. The FDIC would treat Company as a secured creditor to the
extent of the then-current value of Company’s Fractional Interest and as an unsecured
general creditor to the extent the Repurchase Price exceeded the then-current value of
Company'’s Fractional Interest.

Wells Fargo Stagecoach Sweep Money Market Mutual Funds Option. Funds held
on Company’s behalf in the omnibus deposit account at Bank are deposits and are
insured under applicable FDIC insurance rules and limits. Company’s MMMF shares
held in the omnibus investment account in Bank's name at the custodian of the MMMF
are not deposits and will not be eligible for FDIC insurance. Company is the owner of its
MMMF shares.

Wells Fargo Money Market Savings Account Sweep Option. Funds held in
Company’s Savings Account are deposits.

© 2015 Wells Fargo Bank, N.A. All rights reserved.
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WIRE TRANSFER SERVICE DESCRIPTION

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank,
N.A. (“Bank”) Wire Transfer service (“Service”) and includes:

(a) this Service Description;
(b) the Acceptance of Services or Treasury Management Product Enroliment form;
(c) the Master Agreement for Treasury Management Services ("Master Agreement");

(d) the account agreement governing the account(s) Company uses in connection with the
Service; and

(e) User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices;

This Service Description and the Master Agreement are posted at Bank's Commercial
Electronic Office® (CEO®) portal. If there is a conflict among the documents comprising the
Service Documentation, they will govern in the order listed above. Company’s use of the
Service confirms Company’s receipt of and agreement to be bound by the applicable Service
Documentation. If an enhancement to the Service or other change requires a change to this
Service Description, Bank will post an updated Service Description on the CEO® portal. When
required by applicable law, Bank will notify Company of the update. If Company continues to
use the Service after the update takes effect, Company will be deemed to have agreed to the
update.

2. Description of the Service. The Service enables Company to instruct Bank to transfer funds
in accordance with Article 4A of the Uniform Commercial Code as amended from time to time
(“UCC 4A") and the rules and regulations of any funds transfer system Bank uses to effect the
transfer. In this Service Description, an instruction to Bank (including any communication
cancelling or amending an instruction) in Company’s name to transfer funds from Company’s
account at Bank or Bank’s affiliate (each, an “Account”) is a “Payment Order” (as defined in
UCC4A). Section 5 of this Service Description describes (a) the means Bank offers to
Company for transmitting Payment Orders to Bank (each, an “Initiation Method”) and (b) the
means Bank will use to verify Company'’s authorization of a Payment Order or a communication
amending or canceling a Payment Order (each, a “Security Procedure”).

3. Preparation of Payment Orders; Processing Schedules. Company will prepare each
Payment Order in accordance with guidelines Bank separately makes available from time to
time. Bank will execute each Payment Order in accordance with Bank’s then current processing
schedule and any instructions Company furnishes with the Payment Order regarding the date a
Payment Order is to be executed. A Payment Order will be deemed received by Bank when
Bank has verified it in compliance with the Security Procedure. If Bank receives a Payment
Order after Bank’'s applicable cutoff time on any Business Day, Bank will treat the Payment
Order as having been received prior to Bank's applicable cutoff time on Bank’s next Business
Day. A “Business Day” is every day except Saturday, Sunday, and federal holidays.
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4. Inconsistency of Name and Number. If a Payment Order describes the person to receive the
funds that are the subject of the Payment Orders both by name and identifying number, Bank
may execute the Payment Order on the basis of the identifying number, even if the number
identifies a person different from the named person. If a Payment Order describes a financial
institution both by name and identification number, the identification number may be relied upon
to identify the financial institution, even if the identification number refers to a financial institution
other than the named financial institution.

5. Initiation Methods and Security Procedures. This section lists the Initiation Methods and
Security Procedures Bank offers for wire transfers. Company’s elections regarding Initiation
Methods and Security Procedures is/are set forth in the Acceptance.

5.1. Commercial Electronic Office® (CEO®) Initiation Method.
The CEO® portal is Bank’s electronic banking portal that is accessed via the Internet. The
CEOQ® security procedures are log-on credentials specified by Bank including a company
ID, user ID, password, token, and any other authentication or authorization process Bank
requires from time to time. Bank’s standard CEO® security procedures also include dual
custody for select, high-risk wire transfer activities. With dual custody, an authenticated
second user approves these activities. There is no additional charge for dual custody.

5.2. Payment Manager® Initiation Method.

Secure Application File Exchange Transmission (“SAFE-T”). This transmission
platform offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement 2
(AS2).

Machine-to-Machine (“M2M”). This transmission method may use an XML message
interface that is based on the Interactive Financial eXchange (IFX) message standard
using SOAP structured messages; or it may use other formats and protocols such as JSON
and REST. Data is communicated via the Internet using 128-bit encryption and Secure
Socket Layers (SSL).

IBM® Connect:Direct® with Secure Plus+. Secure Plus+ is an add-on to Connect:Direct®
to enhance security by means of Secure Socket Layer (“SSL") or Transport Layer Security
(“TLS"). Connect:Direct® is a registered trademark of Sterling Commerce, Inc., an IBM
company.

Value-Added Network (“VAN”). With this transmission method, a third party serves as
an intermediary for transmitting data between Company and Bank. Procedures for
transmitting Payment Orders may vary by VAN. Bank follows the procedures of the VAN
selected by Company to authenticate each Payment Order transmitted to Bank through the
VAN in Company’s name.

SWIFT® File Act. SWIFT has established procedures for controlling access to SWIFT
messaging services (each, an “Access Control”’) that may include access codes, message
authentication codes, secure card readers, digital signatures, and Hardware Security
Modules. [n addition, SWIFT authenticates certain messages including without limitation
Payment Orders based on SWIFT message type prior to accepting them for routing as
SWIFT messages. This authentication may include confirming that the sender and
recipient of the message have exchanged bilateral keys (“BKE"), entered into a relationship
management application (“RMA”) agreement, or taken other steps to secure the
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transmission of SWIFT messages between them as SWIFT requires from time to time.

5.3. Voice Initiation Method.
Bank's voice initiation security procedure consists of confirming (a) the personal
identification number ("PIN") accompanying a Payment Order corresponds with a valid PIN
assigned to Company for voice-initiated Payment Orders and (b) the voice print provided
when placing a Payment Order matches the voice print registered for the PIN holder.

5.4. SWIFT®(FIN) initiation Method.

SWIFT has established procedures for controlling access to SWIFT messaging services
that may include access codes, message authentication codes, secure card readers, digital
signatures, and Hardware Security Modules. [n addition, SWIFT authenticates certain
messages including without limitation Files based on SWIFT message type prior to
accepting them for routing as SWIFT messages. This authentication may include
confirming that the sender and recipient of the message have exchanged bilateral keys
(“BKE”"), entered into a relationship management application (‘RMA”) agreement, or taken
other steps to secure the transmission of SWIFT messages between them as SWIFT
requires from time to time.
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10.

11.

56.5. Non-Standard Security Procedure.

If Company has refused to utilize any of the security procedures described above, then the
Security Procedure Company will use is described on Attachment B to the Acceptance.

Authorization to Pay. Company authorizes Bank to (a) execute any Payment Order Bank
verifies in accordance with the Security Procedure and (b) debit the account specified in the
Payment Order (and if no account is specified, the Account or any other account of Company at
Bank or an affiliate) even if a debit results in an overdraft on the execution date (as defined in
UCC4A). Company will maintain sufficient available funds in the account specified in the
Payment Order at the time of each debit.

Company’s Duty to Report Erroneous or Unauthorized Tranfer Instructions. Company will
exercise ordinary care to determine whether a Payment Order accepted by Bank was either
erroneous or not authorized and to notify Bank of the relevant facts within a reasonable time not
exceeding fourteen (14) days after Company receives notification from Bank that the Payment
Order was accepted or that the Account was debited with respect to the Payment Order,
whichever is earlier. Company will be liable to Bank for the loss Bank incurs as a result of
Company’s failure to act in accordance with this section.

Rejected Payment Orders. If a Payment Order is rejected for any reason Bank will attempt to
notify Company promptly so Company may cure the defect but will have no liability to Company
for a rejected Payment Order or any loss resulting from Bank'’s failure to provide notice.

Cancellation, Amendment, Reversal. A Payment Order will be final and not subject to
cancellation, amendment or reversal by Company, except Bank may, at Company's request,
make an effort to effect such cancellation, amendment or reversal without incuring any liability
for its failure or inability to do so.

International Wire Transfers. A Payment Order expressed in U.S. Dollars will be sent in U.S.
Dollars. Company may request that prior to executing a Payment Order, Bank convert the
amount to be transferred from U.S. Dollars to the currency of a designated foreign government
or intergovernmental organization (“Foreign Currency”) at Bank’s sell rate for exchange in effect
on the date Bank executes the Payment Order. If the financial institution designated to receive
the funds does not pay the beneficiary specified in a Payment Order payable in Foreign
Currency and the funds are returned to Bank, Bank will not be liable for a sum in excess of the
value of the funds after they have been converted from Foreign Currency to U.S. Dollars at
Bank’s buy rate for exchange at the time the cancellation of the Payment Order is confirmed by
Bank. Bank will not be liable for any failure or delay by any financial institution or other third
party in the designated foreign country in executing or failing to execute any Payment Order
Bank transmits to a foreign country.

Drawdown Requests. A “drawdown request’ is an instruction from Company to another
depository institution to debit (a) an account at that institution and transfer the funds to Bank
(each, an “outgoing drawdown request’) or (b) the Account and transfer the funds to that
institution (each, an “incoming drawdown request”). In this Service Description, “Payment
Order” includes drawdown requests. Bank may execute an incoming drawdown request that
conforms with instructions it receives through Fed Wire, SWIFT, CHIPs or any other funds
transfer system, provided such instructions are not inconsistent with instructions Company
separately provides in writing. The authority to execute the incoming drawdown request will
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12.

13.

continue until Bank receives express written notice from Company that such authority is
revoked.

Limitation of Bank’s Liability. If Bank executes Company’s Payment Order by sending
instructions to another financial institution, Bank may send the payment order by any
transmission method and by any route Bank in its sole discretion considers reasonable. Bank
will not be liable for any third party’s failure to or delay or error in processing a Payment Order.
If the beneficiary bank does not pay the beneficiary specified in the Payment Order, a refund will
be made only after Bank has received confirmation of the effective cancellation of the Payment
Order and Bank is in free possession of the funds debited or earmarked in connection with the
Payment Order. If Bank is notified it did not transfer the full amount stated in a Payment Order,
Bank’s sole obligation will be to promptly execute a second Payment Order in the amount of the
stated deficiency. If Bank executes a Payment Order in excess of the amount stated in the
Payment Order, to the extent Company does not receive the benefit of the Payment Order,
Bank will only be liable for any loss of the principal amount transferred in excess of the amount
stated in the Payment Order. Additionally, Bank will be liable for the amount of interest
Company has lost due to the transfer of the excess amount, computed at the then current
Federal Funds rate. However, Bank's liability for loss of interest will be limited to twenty (20)
calendar day’s interest. This section sets forth Bank's complete liability for a Payment Order
issued or received under this Service Description.

Survival. Sections 4,5, 6,7, 8, 9, 10, 11 and 12 will survive the termination of Services.

© 2014 Wells Fargo Bank, N.A. All rights reserved.
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Treasury Management Product Enrollment

Customer Information

Customer Name  City of Agoura Hills

Street Address

CEO Company ID

City State

CountryName  United States

Zip

Primary Contact

Email Address

Acceptance of Services

Country Code
(if applicable)

Phone

Fax

Each person signing in the signature block at the end of this form certifies that:

the customer identified in the signature block ("Customer” or "Company") has received and agrees to be bound by the Service
Documentation for the Treasury Management Services (each, a "Service”) in which Customer is enrolling as of the date of this form. "Service
Documentation” is defined in Wells Fargo Bank, N.A.'s ("Bank") Master Agreement for Treasury Management Services.

Customer has granted the person(s) signing the signature block the authority on Customer's behalf to (i) enter into this and other agreements
with Bank for Services on or after the Effective Date of this form and {ii) amend, terminate or otherwise act on behalf of Customer with respect

to this form and the Services.

Customer's use of any Service, including each Service Customer enrolls in after the Effective Date of this form, confirms Customer's receipt of
and agreement to be bound by the Service Documentation relating to that Service.

"Customer” may also be referred to as "Company" in the Service Documentation.

Customer Entity

Name(s) City of Agoura Hills

TIN, SSN, Int',
orGoviD(s) 000000

© 2015 Wells Fargo Bank, N.A., All rights reserved.
TM Product Enroliment
TM-1500 (Rev 11/6/2015)
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Customer Approval - (Authorized Signature Required)

Each person who signs this form on Customer's behalf is authorized to do so by resolution, agreement or other legally sufficient
action of the governing body of Customer, if Customer is not an individual, or is an Authorized Signer on Customer’s account.

Printed Name of Authorized Signer Phone
Signature Date
INTERNAL BANK USE ONLY

Bank Approval

Printed Name of Relationship Manager/Authorized Approver Phone
Relationship Manager/Authorized Approver Signature* Date

*By signing this document you are approving and acknowledging this individual is authorized to make these changes on behalf of this company.
y

Click here to save changes into TMLW
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