% | CITY OF SANTA FE

The Purchasing Memo
Date: April 23, 2025
To: Governing Body and Finance Committee
From: Erminia Tapia, Business Operations Manager

Via: Emily K. Oster, Finance Department Director <%4 < @«

Clarence Romero, Treasury Officer Crz«a20~a0m70

Subject: Amendment No. 1 Wells Fargo Master Banking Services Agreement
Vendor Name: Wells Fargo

Munis Vendor Number: 2901

ITEM AND ISSUE:

The Finance Department respectfully requests your review and approval of Amendment No. 1 to Item #24-0582 with
Wells Fargo Bank, N.A., for the Master Banking Services Agreement. Amendment No. 1to extend the term to
automatically renew for a successive eight (8) one (1) years terms after the effective date and shall expire on
September 26, 2034.

CONTRACT NUMBER:
The FY25 Munis contract number is 3250264.
BACKGROUND AND SUMMARY:

The City of Santa Fe requires a sophisticated financial institution to partner with, in order to provide financial services
to public, vendors, and employees while prudently and efficiently managing the many financial transactions to the
City engages on a daily, weekly and monthly basis. It is imperative and critical to have a Fiscal Agent Contract and is
requited to stay in compliance with federal, state and municipality oversights.

PRIOR APPROVALS AND SUPPORTING INFORMATION:
FUNDING SOURCE: Various

Ay Hoplie o 04/24/2025

Budget Officer Comment/Exceptions: ~

Budget Officer / Designee:

PROCUREMENT METHOD:
The procurement method used was NMSA 1978, Section 13-1-129, Existing Agreement

The City of Farmington has established a Price Agreement through a Request for Proposals (RFP) #23-
148976 for Master Banking Services awarded to Wells Fargo Bank on August 14, 2024.
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Chief Procurement Officer (CPO) / Designee: | pate: 04/24/2025
CPO Comment/Exceptions:

ATTACHMENTS:
Original contract packet #24-0582



Item #:

Munis Contract #: 3250264
Original Contract Item #: 24-0582
City of Farmington Contract #: RFP23-148976

AMENDMENT NO.1TO
BANKING AGREEMENT BETWEEN THE
CITY OF SANTA FE AND WELLS FARGO BANK, N.A.
ITEM #24-0582

This AMENDMENT No. 1 (the "Amendment") amends the BANKING AGREEMENT BETWEEN THE
CITY OF SANTA FE AND WELLS FARGO BANK, N.A., dated September 27, 2024 (the "Contract"), between
the City of Santa Fe (the "City") and WELLS FARGO BANK, N.A. (the "Contractor"). The date of this
Amendment shall be the date when it is executed by the City and the Contractor whichever occurs last.

RECITALS:

A. Under the terms of the Contract, Contractor has agreed to provide the City with banking and
treasury management services, as specified in its Master Banking Services Agreement with the City of Farmington,
Contract #RFP23-148976 (“MBSA”).

B. Pursuant to Article 3 of the Contract, all provisions of the MBSA not specifically set forth in the
Contract apply, except to the extent that they conflict with the Contract.

C. Section 4 of the Contract allows the Bank and the City to renew the term of the Contract for up to
nine (9) additional one (1) year terms. For good and valuable consideration, the receipt and sufficiency of which are

acknowledged by the parties, the City and the Contractor agree to amend the Contract as follows:

1. TERM AND PRICING:

The Contract shall be effective when signed by the City and the Bank (“Effective Date”) and shall
automatically renew for successive eight (8) one (1) year terms years after the Effective Date, and shall expire on

September 26, 2034, unless otherwise not renewed or terminated by the parties in accordance with the Contract.
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Either party may elect not to renew the Contract by providing thirty (30) days written notice prior to the expiration
of the Contract’s current one (1) year term. The Bank reserves the right to propose increased pricing on the Contract,
by providing 60 days written notice prior to the expiration of the current term, up to the amount of any price related
increases the Bank has agreed to with the City of Farmington for the subsequent year term. The City shall have the
right not to accept the increased pricing and may provide notice that the Contract will not be renewed, provided that
it provides written notice of the same, at least thirty days prior to the expiration of the Contract’s current one (1) year
term.

2. CONTRACT IN FULL FORCE

Except as specifically provided in this Amendment, the Contract remains and shall remain in full force and
effect, in accordance with its terms.
IN WITNESS WHEREQOF, the parties have executed this Amendment Number 1 to the Contract as of the

dates set forth below.

CITY OF SANTA FE: CONTRACTOR:
_Mark A Jensen
Mark A. Jensen (Apr 22, 2025 13:26 PDT)
ALAN WEBBER, MAYOR Mark A. Jensen, Senior Vice President
DATE: DATE: Apr 22’ 2025
NMBTIN:
ATTEST:
CITY CLERK

CITY ATTORNEY’S OFFICE:
Mapcos Marfinez

Marcos Martinez (Apr 22, 2025 14:27 MDT)

SENIOR ASSISTANT CITY ATTORNEY

APPROVED FOR FINANCES:

4899-3301-0997, v. 1
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FINANCE DIRECTOR

4899-3301-0997, v. 1



CITY OF SANTA FE

Date: September 17, 2024
To: Mayor Alan Webber and Governing Body

Finance Committee
Via: Emily Oster, Finance Director f%/{ e
From: Travis Dutton-Leyda, CPO (//@}Qv/
Subject: Fiscal Agent/Master Banking Services Agreement
Vendor Name: Wells Fargo Bank

Vendor Number: 2901

ITEM AND ISSUE:

The Finance Department respectfully request your review and approval of Fiscal Agent for banking services.
Request for the Approval of an Agreement in the total amount of $1,000,000.00 for Fiscal Year 25, all future years
shall be based on utilization, rebates, and budget.

Department Contact Info: Travis Dutton-Leyda; 505-629-8351; tkduttonleyda@santatenm.gov
Clarence Romero; 505-955-6547; clromero(@santafenm.gov

BACKGROUND AND SUMMARY:

The City of Santa Fe requires a sophisticated financial institution to partner with in order to provide financial services to
the public, vendors, and employees while prudently and efficiently managing the many financial transactions the City
engages on a daily, weekly, monthly basis. It is imperative and critical to have a Fiscal Agent contract and is required to
stay in compliance with federal, state and municipality oversights.

PROCUREMENT METHOD:
The City of Farmington has established a Price Agreement through a Request for Proposals (RFP) #23-148976 for Master
Banking Services, awarded to Wells Fargo Bank on August 14, 2024. The agreement's initial term extends until April 30,

2025, with the option to renew for up to an w (9) years.
Chief Procurement Officer Approval: Date:

Comment/Exceptions: NMSA 1978, Section 13-1-129
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Supporting Information:

CONTRACT NUMBER: 3250187

$8$$S SOURCE/REVENUE: XExpense | ORevenue

The funding source is:
Various

Ardy tophins
Budget Officer Approval: 4 y /’ " Date:

Comment/Exceptions:

Grant OYes | X No
Project OOYes | X No

CAPITAL ASSET (will this procurement result in a tangible item that costs more than $5,000
OYes | X No

Capital Project:
(New and improvement projects that are going to cost $10,000 or more)

O Yes | XI No
Was this service deemed construction: [ Yes | X No

Department Approvals:
IT Components: [0 Yes | X No
Vehicles: [0 Yes | X No

Facilities, Furniture, Fixtures, Equipment: 0 Yes | X No
ATTACHMENTS:

Contract between Wells Fargo and Farmington <-bases for Santa Fe’s contract
Certificate of Liability Insurance

General Services Contract — Wells Fargo

CPO Service Determination/Email

Horizons Declination

Farmington’s RFP and Proposals will be stored in the Munis contract record



Item #24-0582

BANKING AGREEMENT BETWEEN THE
CITY OF SANTA FE AND WELLS FARGO

BANK, N.A.
25th day of September, 2024

This Agreement (“Agreement”) is made and entered into this .__th.day of August,-2024 by and between
City of Santa Fe (the “City”), and Wells Fargo Bank, N.A. (“Bank”).

RECITALS:

A. On or about May 21, 2024, Bank entered into a Master Banking Services Agreement with the City

B.

of Farmington (“Farmington”) to provide banking and treasury management services (“MBSA”),
procured and awarded through a competitive and open procurement process; and

The City represents that it has the authority to enter into the Agreement with Bank, as a
procurement under an existing contract, pursuant to New Mexico law, NMSA 1978, sec. 13-1-
129.

AGREEMENT:

NOW THEREFORE, in consideration for the mutual promises contained herein, the parties agree as
follows:

1.

Services Purchased: Bank shall provide to the City the banking and treasury management
services, as specified in the MBSA including the exhibits referenced in that section. A copy of
the MBSA (including all Exhibits and Addendum) is attached as Exhibit A to the Agreement and
incorporated herein.

Payment: Payment to the Bank shall be made in accordance with the City of Farmington pricing
as set forth in the MBSA. For the sake of clarity, the City of Farmington pricing (applicable to the
City) is set forth herein as Exhibit B to the Agreement and incorporated herein.

Terms and Conditions of MBSA Apply: Except as set forth herein, all provisions of the MBSA
are incorporated in and shall apply to this Agreement (except for San Juan County’s pricing) as
though fully set forth herein, including that all references to the City of Farmington shall mean
the City of Santa Fe. For the avoidance of doubt, the Agreement will not be affected by any
subsequent amendments to or termination of the MBSA, which will be applicable solely to the
relationship between City of Farmington and Bank. Any subsequent amendment or modification
to the Agreement must be made in accordance with the terms hereof and would be subject to
any applicable restriction or limitation under applicable law.

Term: This Agreement shall commence upon execution by the parties and shall continue until
April 30, 2025 with the parties having the option to mutually agree in writing to renew for up to
nine (9) additional one (1) year terms.

Conflicts: If there is a conflict between the terms and conditions of Exhibit A and the terms and
conditions of this Agreement, those of this Agreement will control. If there is a conflict among
terms and conditions within the documents that make up Exhibit A, such conflict will be resolved
as set forth in Exhibit A.



6. Notices: All notices to the City shall be sent to:

Travis Dutton-Leyda

Chief Procurement Officer

City of Santa Fe Purchasing Division
200 Lincoln Avenue

Santa Fe, N.M.

87504-0909

Bank:

Mark A. Jensen

Senior Vice President

Wells Fargo Bank, N.A.

8601 N. Scottsdale Rd, Suite 240
MAC S4035-02D

Scottsdale, AZ 85253-2736

7. Miscellaneous: For the sake of clarity, all provisions in the MBSA imposing any indemnification
obligations on the City shall be treated as reimbursement provisions to the extent not expressly
prohibited by New Mexico law.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first set forth
above.
WELLS FARGO BANK, N.A.
Mark A._Jensen

By Mark A. Jensen (Aug 29, 2024 08:46 PDT)

TitIe:Sen'or Vice President

CITY OF SANTA FE

By'Alan Webber (Sep 27,2024 10:53 MDT)

ALAN WEBBER, MAYOR

ATTEST:
By'W
GERALYN CARDENAS, INTERIM CITY CLERK
GB MTG 09/25/2024 xiv
CITY ATTORNEY'’S OFFICE:

By Marcos Martinez (Aug 29, 2024 09:51 MDT)

MARCOS MARTINEZ, SENIOR ASSISTANT CITY ATTORNEY
2




FINANCE:

(‘“W? K. Oatzn
By:
EMILY OSTER, FINANCE DIRECTOR




MASTER BANKING SERVICES AGREEMENT

¢+ This Master Banking Services Agreement (this “Agreement”} is entered into as of the
2 __-day of May, 2024 by and between Wells Fargo Bank, N.A. (“Bank”}, and City of Farmington
(the “City”).25th day of September, 2024
Recitals
WHEREAS, the City issued Request for Proposal for the provision of banking services on
October 16, 2022, {the “RFP”) to which the Bank submitted its response dated December 14, 2022
{the “Bank’s Response,” further described below);

WHEREAS, on the basis of the Bank’s Response, the City has determined to engage the
Bank to provide certain banking services (each, a “Service” and collectively, the “Services”) all as
provided in the Bank’s Response and set forth in this Agreement.

Agreement

1. Service Documentation. Bank shall provide, and the City shall accept, the Services
pursuant to the terms and conditions of the “Service Documentation” which includes:

11 This framework agreement (i.e., the first five (5) pages of this Agreement};

1.2 The negotiated (1) Master Agreement for Treasury Management Services, (2)
Commercial Account Agreement and (3) the Service Description for each Service) {each, a “Service
Description”} {collectively attached as Exhibit A);

1.3 The Bank’s Response, incorporated by reference herein, including (i) all of its
exhibits and addendum, including the Master Agreement for Treasury Management Services and
the Service Description and {H) the commercial account agreement for the deposit accounts that
the City maintains at Bank {the “Deposit Agreement” or “Commercial Account Agreement”}; and

1.4 The RFP, incorporated by reference herein.

If there is a conflict among the documents that make up the Service Documentation, the
documents will govern in the order set forth above.

The Service Documentation constitute the entire agreement between Bank and the City and
supersedes all prior representations, conditions, warranties, understandings, proposals, or
agreements regarding a Service. No course of dealing or waiver of any right on one occasion will
constitute a modification of the above referenced documents or be a waiver of that right on a
subsequent occasion.

2. Services; Additional Services,  If the City requests and Bank agrees to provide
additional services after the date of this Agreement, which are governed by additional service
descriptions, pricing or other documents, the Bank shall provide a copy of those documents to
City and the terms and conditions thereof shall be deemed to be incorporated herein by reference
without the need to either amend this Agreement or to add such service descriptions, pricing or
other documents as attachments to this Agreement.

Bank may change {or add to) the terms in the Service Documentation in its discretion if
such change (or addition) is (i) in response to a change in or required by Applicable Law or
interpretations thereof or (ii) a Bank-wide change affecting substantially all customers who use
the Services or a specific Service, I an enhancement to a Service or other change requires a
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change to a Service Description, Bank will post an updated Service Description on Vantage. Bank
will notify City of changes to terms or fees {which notification may be by electronic means,
including via Vantage) at least 30 days before the change takes effect, unless such change is in
response to a change in or required by Applicable Law or interpretation thereof and such prior
notice is not reasonably feasible. If City continues to use a Service after the change takes effect,
City will be bound by the change. Notwithstanding the foregoing, Bank will not change the fees
for the Services prior to 30 days unless such change is in response to a change in or required by
Applicable Law or interpretation thereof. Except as set forth above and in this Agreement,
changes to the Service Documentation require City and Bank’s written approval. 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 our activities and/or any transaction effected
under this Agreement, including, but not limited to, the funds transfer system and clearing and
settlement house rules.

3. Term and Termination.

This Agreement shall have an initial term starting on May 1, 2024, and ending on April 30,
2025, with the parties having the option to mutually agree in writing to renew for up to nine (9}
additional one (1) year periods, subject to the appropriation of funds by the City Council.

This Agreement may be terminated by either party without cause upon thirty (30} days
prior written notice (unless a Service is terminated sooner in accordance with these Service
Documentation). This Agreement may be terminated by the City with cause following notice to
Bank of a breach of the Agreement and the Bank’s fallure to cure the breach within thirty (30)
days of the date of such notice. Bank may also terminate the Agreement for cause (a) following
notice to the City of a breach of any provision of the Service Documentation and the City's failure
to cure the breach within thirty (30) days of the date of such notice, or {b) without notice to the
City if {i) The City is subject to any insolvency or bankruptcy proceeding, or any receivership,
liquidation, reorganization, or other similar proceeding, or the City enters into any agreement or
preceeding for voluntary liquidation, dissolution, composition with or assignment for the benefit
of creditors or other winding up, {ii) Bank reasonably suspects that an Account associated with a
Service has been compromised or otherwise subject to irregular, unauthorized, fraudulent, or
illegal activity, (iif) The Bank determines in its sole discretion that continuing to provide a Service
may place the Bank at risk of financial loss or resuit in an unacceptable credit exposure, {iv) Bank
determines in its sole discretion that a material adverse change has occurred in the City’s ability
to perform its obligations under the Service Documentation, or in the ability of a Guarantor to
perform its obligations under a Guaranty, or {v} the Account necessary to provide a Service is
closed. The termination of a Service will not affect the City’s or the Bank’s rights with respect to
transactions occurring before termination. Bank will not be liable to the City for any losses or
damages the City may incur as a result of any termination of any Service or this Agreement.

4, Service Fees. The City shall pay Bank the fees for the Services as set forth in
Exhibit B, Exhibit F (Cost Proposal) of Bank’'s Response. Billing statements will be provided
monthly and debited from the City’s designated account the following month for any fees not
covered by earnings credits and any taxes that are due. Bank reserves the right to modify pricing
to reflect the impact of any changes in law, regulations or interpretations thereof. Bank also
reserves the right to change its pricing methodology, including element I1Ds for a particular
service, so long as the change does not increase the total price of such service to the City (unless
permitted under the immediately preceding sentence).

5. Representations and Warranties.
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5.1 Mutual Representations and Warranties. Each of the parties hereto represents
and warrants to the other party that: (i) such party is duly organized and in good standing in all
appropriate jurisdictions; (ii) each party is fully authorized to execute and perform under this
Agreement and the execution of and performance under this Agreement does not violate any law,
regulation, contract or organizational document by which such party is bound; and (iii) the
individual(s) executing this Agreement on behalf of such party has full corporate andfor
organizational authority to do so;

5.2 The City warrants it will not use any Service in a manner which violates any federal
or state law including without limitation any sanction or control administered by the Office of
Foreign Assets Control or Bureau of Export Administration.

5.3 If the City employs an agent in connection with its use of any Service, the City
represents and warrants to Bank that (a) the City’s governing body has duly authorized the agent
and (b} The City will exercise appropriate controls to ensure each agent so authorized does not
exceed the authority so granted to it. Any communication to Bank regarding the City’s use of a
Service from the City’s agent will be deemed to be a communication from the City, and the City
authorizes Bank to communicate with the City’s agent regarding any such communication or
Service,

5.4 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 fithess
for a particular purpose, other than those expressly set forth in the Service Documentation.

6. Bank’'s Liability and Indemnification.

6.1 . Bank’'s Indemnification.

{a) During the term of this Agreement, Bank wiil indemnify, defend and hoid
harmless the City and its officers, directors, employees, agents and assigns {the “Indemnified
Parties”} from and against all claims, losses, demands, liability, judgments, awards, interest,
attorney's fees and costs (collectively, “Losses”) arising out of, or resulting from the performance
of the services provided hereunder which are, in each case, directly caused in whole or in part by
the negligent or intentional misconduct of Bank or any of its officers, directors, employees,
agents, or subcontractors, except to the extent such Losses are caused by the negligence or
intentional misconduct of any Indemnified Party.

(b} During the term of this Agreement, Bank will indemnify, defend and hold
harmless the Indemnified Parties against any allegation that materials or services provided by the
Bank under this Agreement infringe or violate any copyright, trademark, patent, trade secret, or
any other intellectual, property or proprietary right of any third party. Notwithstanding the
foregoing, Bank shall have no liability for such infringements or violations based on (i) any
unauthotized alteration or modification of the materials or services by any party other than Bank,
(ii) use of the materials or services in any manner other than as permitted under this Agreement,
(iii} use of the materials or services in combination with any equipment or software not authorized




by Bank or reasonably intended for use with the materials or services, or (iv) Bank’s compliance
with specific information or instructions provided to Bank by any indemnified Party.

In no event will Bank be liable under paragraph {a} or (b} above for any indirect,
special, consequential or punitive damages, whether or not the likelihood of such damages was
known to Bank, and regardless of the form of the claim or action or the legal theory on which it is
based. Bank’s aggregate liability under paragraphs (a) and (b} above 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).

If any Indemnified Party determines to seek indemnification from Bank under
paragraph {a) or (b} above, the Indemnified Party shall provide written notice of the suit, claim or
action to Bank as soon as practicable but in any event not later than fifteen (15) business days
following the Indemnified Party’s receipt of notice of such suit, claim or action. Notwithstanding
the above, the Indemnified Party’s written notice must provide Bank with a reasonable amount
of time to be able to timely respond to any suit, claim or action. Said written notice shall specify
in detail: {i} the facts constituting the basis for the allegations and (i} if known, the aggregate
amount of Losses for which a claim is being made, or to the extent that such Losses are not known
or have not been incurred at the time such claim is made, an estimate, to be prepared in good
faith and accompanied by supporting documentation, of the aggregate potential amount of such
Losses.

in the case of any suit, claim or action for which indemnification is sought by any
Indemnified Party under paragraph (a) or (b} above, the Indemnified Party shall permit Bank to
assume and control the defense or settlement of such suit, claim or action at Bank’s expense. The
Indemnified Partles and Bank shall reasonably cooperate in the investigation, pre-trial activities,
trial, compromise, settlement, discharge and/or defense of any suit, claim or action for which
indemnification is sought under paragraph (a) or (b) above, and the records and employees of the
Indemnified Parties shall be made reasonably available to Bank with respect to such defense,

7. Miscellaneous.

7.1 The Service Documentation will be governed by substantive federal laws,
regulations and rules and, to the extent such laws, regulations and rules are not applicable, those
of the State of New Mexico, without regard to conflicts of laws principles. Any portion of the
Service Documentation which is inconsistent with applicable laws, regulations or rules will be
deemed modified and applied in a manner consistent therewith, and Bank will incur no liability to
the City as a result of the inconsistency or modification and application. if any portion of the
Service Documentation is deemed unenforceable, it will not affect the enforceability of the
remaining Service Documentation. Venue for any action arising out of or relating to this
Agreement shall lie in state or federal courts in or for San Juan County, New Mexico., UNLESS
PROHIBITED BY APPLICABLE LAW, BANK AND CITY HEREBY IRREVOCABLY WAIE ALL RIGHT TO,
AND WILL NOT SEEK, TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF THIS
AGREEMENT OR THE SERVICE DOCUMENTATION.

7.2 Fither party may provide notice to the other party by mail, personal
delivery, or electronic transmission. Bank will use the most recent address for the City in Bank's
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records, and any notice from Bank will be effective when sent. The City will use the address where
the City’s relationship manager or other manager is located and address any notice to the
attention of such manager. Any notice from the City will be effective when actually received by
Bank. Bank will be entitled to rely on any notice from the City that it believes in good faith was
authorized by an authorized representative of the City and, except as expressly stated in the
Service Documentation, will have no obligation to verify the signature {including an electronic
signature), ’

7.3 This Agreement may be executed in any number of counterparts, which
when taken together shall constitute one complete original of this Agreement. This Agreement
may be executed and delivered via facsimile or any electronic means, such as email,

7.4 For the sake of clarity, except as expressly set forth in the Service
Documentation, no modifications, amendments, or alterations in the terms or conditions to the
Agreement shall be effective unless contained in a written document executed by City and Bank.

7.6 Bank will perform its obligations under this Agreement in accordance
with: {i} applicable Federal laws, {ii} applicable state and iocal laws and regulations to the extent,
in Bank’s opinion, compliance would not conflict with applicable federal laws or industry
banking practice or its own policies and procedures and (iii) Bank’s Service Documentation.

7.7 Nothing in this Agreement gives rise to a right, expectation, or other
entitlement on the part of the City to inspect, audit, examine, or visit any Bank data center,
facilities, systems, networks or equipment; or (2) any technology documentation, test or scan
results, or any other artifact relating to Bank’s security practices. Bank can allow City to conduct
audits of relevant records with reasonable prior notice during normal business hours in
accordance with Bank's policies for the purpose of verifying the accuracy of amounts charged or
compliance with contractual financial and record-keeping requirements,

7.8 Nothing in this Agreement shall be construed to alter or waive the City’s
rights under the New Mexico Tort Claims Act. )

7.9 To the extent that any provision in this Agreement shall be finally
determined by a court of campetent jurisdiction to be void, illegal or otherwise unenforceable,
the same shall have no effect upon the enforceability of the remaining provisions of this
Agreement.

Each of the parties hereto agreeé to be bound by the terms and conditions of this
Agreement and each of the Attachments, as of the above written date.

City of Farmington Wells Fargo Bank, N.A.
By: By: m BZM
Name: W‘XW Name: Rachel Brown

Title:  Senior  Commercial  Relationship
Title: MW Manager
v
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City Clerk
Date: [ bi / &L'/

Approves Compliance NMSA 1978 Annotated, Chapter 13 Public Purchases and
Property:

= r 3

ief Progurement Officer

Date: 5/30/5?0&1”
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Depadment Hedd Approval
Date: 5/3:3 / = <
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Legal Departmérit Approved to Form




Exhibit A Negotiated Service Documentation Table of Contents

Master Agreement for Treasury Management Services

Commercial Account Agreement

Acceptance of Services

ACH and Related Services Service Description

Check Cashing Service Description

Check Collections Service Description

Check Disbursements and Fraud Prevention Services Service Description
Information Reporting and Image Delivery Service Description
Stagecoach Sweep Service Description Treasury Management Services
Treasury Management Product Enrolment

Wire Transfer Service Description



WELLS
FARGO

Master Agreement for
Treasury Management Services

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

You and we agree:

Service documentation. The Service Documentation contains the terms governing each Service and includes:
The Service Description (which contains terms and conditions applicable to the specific Service),

The Acceptance (which indicates your acceptance of the Service Documentation),

This Agreement (which contains terms and conditions applicable to all Services),

The account agreement governing the account(s) (each, an “Account”) you use in connection with the Service,
The Product Enroliment Form (which contains set-up information for each Service in which you are enrolling), and
User Guides (which include our vendors’ and our documentation related to the installation, set-up function,
features, operation, use, pricing or other aspects of the Services, including Terms of Use, software, software
licenses, price schedules, specifications, instructions, and notices).

"0 Q0T LM

The documents and individual provisions of the Service Documentation are intended to be read together as one
agreement between you and us. This Agreement and the Service Descriptions for Services you enroll in are posted on
Wells Fargo VantageSM™ (“Vantage”) flk/a Commercial Electronic Office® (CEQ®) . If there is a conflict among the
documents that are part of the Service Documentation, they will govern in the order listed above. Your use of a Service
confirms your receipt of, and agreement to be bound by, this Agreement and all Service Documentation.

2. Services. You and we will agree upon the Services to be provided and the start date for each Service. Each
Service is subject to the approval by our applicable branch or subsidiary. We will notify you when you have completed
all requirements for enrolling in the Service and the Service is ready for you to use.

3. Changes to services. \We may change (or add to) the terms and fees in the Service Documentation at any time.
If a change to a Service requires a change to the Service Documentation, we will post the document(s) with the
change on Vantage. When required by Applicable Law, we will notify you of the change. If you continue to use a
Service after a change takes effect, you will be bound by the change. As used in this 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 our activities
and/or any Transaction (see section 6-a) governed by this Agreement, including, but not limited to, the funds transfer
system and clearing and settlement house rules.

4. Term and termination. Unless a Service is 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. When a Service is terminated for any reason, the Service Documentation governing the terminated
Service is also terminated.

© 2023 Wells Fargo Bank, N.A. All rights reserved.
Revised: April 4, 2023 — Modiifed for City of Farmington April 2024



We may suspend or terminate any Service:

a. After we notify you of a breach of any provision of the Service Documentation or any other agreement with us,
and you fail to cure the breach (if it can be cured) within 30 days of the date of the notice; or

b. Without prior notice to you if:

i. We reasonably suspect that an Account associated with a Service has been compromised or otherwise
subject to irregular, unauthorized, fraudulent, or illegal activity,

ii. You become subject to any insolvency or bankruptcy proceeding, or any receivership, liquidation,
reorganization, or other similar proceeding, or you enter into any agreement or proceeding for voluntary
liquidation, dissolution, composition with or assignment for the benefit of creditors or other winding up,

iii. We determine in our sole discretion that continuing to provide a Service may place us at risk of financial
loss or result in an unacceptable credit exposure,

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

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

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

The termination of a Service will not affect your or our respective rights and obligations with respect to the Service(s)
provided before the termination including without limitation Transactions. We will not be liable to you for any losses or
damages you may incur as a result of any termination of any Service or termination or restriction of any Vantage
access rights under section 9(d) below.

5. Service fees. You will pay us the fees described in the Service Documentation and any taxes applicable to each
Service, however designated, but excluding taxes based on our net income. We may debit your Account for any fees
not covered by earnings credits and any taxes that are due, or we may send you an invoice for these amounts, which
you will promptly pay. Our charges and fees are in the applicable fee schedule for Services used in connection with
your Account.

6. Security procedures.

a. Unless otherwise agreed, you agree that “Security Procedure” is the applicable security procedure described in
the Service Documentation for your Initiation Method for the Service, which we will use to verify the authenticity of
a Transaction. The term “Initiation Method” refers to the method we offer in the product enrollment form (“Set-up
Form”) or other Service Documentation for delivering your Transaction instructions to us with respect to the
applicable Service and includes any applicable transmission protocols. The term “Transaction” means (i) any
funds transfer, payment order, or payment instruction (including any communication cancelling or amending an
instruction), and (ii) any instruction, data or other information which we receive in your name with respect to a
funds transfer. The purpose of the Security Procedure is to verify the authenticity of the Transaction. We will not
use the Security Procedure to detect an erroneous or duplicate Transaction. You will be responsible for any
erroneous or duplicate transaction we receive in your name. You agree to be bound by each Transaction, whether
or not authorized by you, issued in your name and accepted by us in compliance with the Security Procedure for
the Service.

b. You agree that each Security Procedure for the Initiation Method in the Set-up Form or other Service
Documentation for each of the Services (a) best meets your requirements with regard to the size, type and
frequency of your Transactions, and (b) is commercially reasonable.

7. Confidential information. Unless otherwise stated in the Service Documentation, “Confidential Information”
means all (a) User Guides, (b) Security Procedures, passwords, codes, security devices and related instructions and
technical and non-technical information and intellectual property rights relating to our vendors’ or our technology, IT
infrastructure or data security, including trade secrets, systems information security program or processes, SSAE or
SOC reports, and testing procedures or results. You will not acquire any ownership interest in or rights to Confidential
Information as a result of your use of any Service.

You will;
a. Maintain the confidentiality of the Confidential Information,
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b. Not disclose (or permit your employees or agents to disclose), copy, transfer, sublicense, or otherwise
make any of it available to any person or entity, other than your 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.

You will notify us immediately if you know of or suspect any unauthorized disclosure, possession, use, or knowledge
(each, an “Unauthorized Use”) of any Confidential Information. If you (or your employees or agents) are responsible
for the Unauthorized Use, you will, at your expense, promptly take all actions, including initiating court proceedings to
recover possession and prevent further Unauthorized Use of the Confidential Information. You will also compensate
us for any injury caused to us as a result of the Unauthorized Use.

8. Currency conversion. \When your instructions require us to convert the amount of a Transaction from the
currency in which the Account is denominated (“Account Currency”) to another currency (“Foreign Currency”), we will
do so using the Applicable Exchange Rate in effect at the time we execute your Transaction. “Applicable Exchange
Rate” means the exchange rate we set and use for you when we convert one currency to another currency and
includes a markup. The markup factors include costs incurred, market risks and our desired return. The exchange rate
we provide to you may be different from the exchange rates you see elsewhere. Foreign exchange rates are dynamic,
and rates fluctuate over time based on market conditions, liquidity, and risks.

If a financial institution designated to receive the funds does not pay the beneficiary specified in the Transaction, and
the funds are returned to us, we will not be liable to you for a sum greater than the amount of the Transaction after we
have converted it from the Foreign Currency to the Account Currency using the Applicable Exchange Rate in effect at
the time the funds are returned to us. You accept the risks of any change in the Applicable Exchange Rate between
the time you request a Transaction and the time the Transaction is either completed or is unwound due to a
cancellation, an amendment, a rejection, or a return.

9. Vantage.

a. Description of Vantage. Vantage is our electronic banking platform that is accessed through the Internet. Your
Authorized Agents (defined below) may use Vantage to access (i) Services in which you have separately enrolled
and (ii) third-party sites we may make available through Vantage. We offer different channels through which you
may access Vantage, including personal computers and mobile devices. We may add or eliminate channels at
any time. A Service or third party site accessible through one channel may not be accessible through another
channel.

b. Access to Vantage. When you enroll in Vantage, and as we may determine is necessary after enroliment, we will
provide Log-On Credentials (defined below) to the persons who are authorized to access Vantage on your behalf
(each, an “Authorized Agent”). Log-On Credentials mean one or more secure methods we provide to access the
Services and may include user IDs, passwords, token IDs, and other methods that we adopt from time to time.
We have no obligation to separately verify or authenticate any communication we receive in your name through
Vantage, whether or not it was actually from an Authorized Agent. You assume the entire risk of (i) unauthorized
use of your Log-On Credentials and (ii) unencrypted electronic transmissions.

c. Administration of Vantage. We offer two options for administering Vantage: (i) Administration and (ii) Bank
administration.

i.  Administration. If you enroll in the Administration option, there are three categories of Authorized Agents:
Company Administrator, Administrator, or User. Unless you and we separately agree, we will provide Log-
On Credentials only to your initial Company Administrator(s) who will (a) assign Log-On Credentials to
other individuals and (b) designate those individuals as one of the following:
(1) A Company Administrator, who may perform all functions of your initial Company Administrator,
(2) An Administrator, who may perform all functions of an Administrator including designating other
Administrator(s) and User(s), or
(3) A User, who may access the Services designated by a Company Administrator or an
Administrator, as well as those Services in which we permit a User to self-enroll.

Each Company Administrator and Administrator has the authority to enroll you in additional Services. In

addition to your use of Administration as described in this subsection, you may request that we assign
Log-On Credentials to Users that you designate in writing to us. Your designation to us will specify the
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Services which the User is authorized to access in addition to those Services in which we permit a User to
self-enroll.

. Bank administration. For the Bank administration option, there is one category of Authorized Agent:
Users. We will assign Log-On Credentials to each User you designate.

You will promptly revoke the Log-On Credentials of any Authorized Agent or User when that individual is no
longer authorized to access Vantage. If you notify us in writing to revoke the Log-On Credentials of an Authorized
Agent or User, we will have a reasonable time after receiving your written notification to revoke the individual’s
access.

d. Terminating access. We may terminate or restrict any Authorized Agent’s access to any Service through Vantage
if we determine such use:
i. Does not comply with any term applicable to Vantage,
. Is not permitted by Applicable Law,
iii. Is not authorized by you or any third party whose authorization we believe is necessary, or

V. Should be denied for your or our protection (without us agreeing to or being required to make this

determination in any circumstance).

e. Financial information. Financial market data, quotes, news, research, and other financial information developed
by third parties and transmitted to us ("Financial Information") may be available to you at Vantage. The posting of
any Financial Information or any other information or data at Vantage is not a recommendation by us of any
particular Service or action. We do not guarantee the accuracy or completeness of any Financial Information, nor
are we responsible for (i) the actions or omissions of the third parties developing or transmitting Financial
Information or (ii) any decision you make or action you take by relying on any Financial Information.

f.  Miscellaneous. For purposes of this section 9 only, “Service” includes each service and product we or any of our
affiliates offer that you access through Vantage. This section 9 will survive the termination of any Service or this
Agreement.

10. Alerts.

a. Non-subscribed alerts. When you enroll in Vantage or other channels or Services, you consent to receiving by
email or other delivery channels, servicing messages that we determine are important or urgent. You do not need
to subscribe to receive such alerts and you do not pay additional service fees.

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

11. Liability and indemnification.
a. We are not obligated to honor, in whole or in part, any Transaction or other instruction that:
i. Exceeds the available balance in the Account, unless otherwise provided in the Service Documentation,
. Does not comply with the Service Documentation or our applicable policies, procedures, or practices
made available to you,
iii. We have reason to believe may not have been duly authorized, should not be honored for our or your
protection, or involves funds subject to a hold, dispute, restriction, or legal process, or
iv. Would possibly result in us not complying with Applicable Law.

b. Neither we nor our software vendors make any express or implied representations or warranties with respect to
the Services or any software used in connection with the Services, including any warranty as to the
merchantability or fitness for a particular purpose, other than those expressly set forth in the Service
Documentation.

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

d. We will have no liability for our failure to perform or delay in performing a Service if the failure or delay is due to
circumstances beyond our reasonable control. If we determine that any funds transfer or communications
network, Internet service provider, or other system used to provide a Service is unavailable, inaccessible, or
otherwise unsuitable for use by you or us, we may, upon notice to you, suspend or discontinue the affected
Service.
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e. We will only be liable to you for actual damages incurred as a direct result of our failure to exercise reasonable
care in providing the Services. Reasonable care requires only that we follow standards that do not vary
unreasonably from the general standards followed by similarly situated banks. Our policies and procedures are
general internal guidelines for our use and do not establish a higher standard of care for us than otherwise
established under Applicable Law. A mere clerical error or an honest mistake will not be considered a failure by
us to perform any of our obligations. Our liability to you will be limited to an amount not greater than 10 times our
fees incurred in the calendar month immediately before the calendar month in which the loss or damages were
incurred (or, if no fees were incurred in that month, our fees incurred in the month in which the losses or damages
were incurred).

f.  Exceptin the case of our negligence or intentional misconduct, you will indemnify and hold us, our directors,
officers, employees and agents (“Representatives”) harmless from all losses or damages that arise out of:

i. The performance of a Service in compliance with the Service Documentation, including any warranty we
are required to make to a third party in connection with a Service,
ii. An act or omission of any of your agents, couriers, or Authorized Agents, and
iii. If the Service includes a license or sublicense of any software, any use or distribution of the software by
you or any person gaining access to the software through you that is inconsistent with the license or
sublicense.

You will promptly provide us with written proof of loss, and notify us if you become aware of any third party claim
related to a Service. You will cooperate fully (and at your own expense) with us in recovering a loss. If we
reimburse you, we or our designee will be subrogated to all of your rights (i.e., we will be entitled to assert any
legal rights you had relating to the claim).

g. Except as expressly provided otherwise in the Service Documentation, neither party nor its Representatives will
be liable to the other party for:
i.  Any special, consequential, incidental (including court costs and attorneys’ fees), indirect, or punitive
losses or damages, or
. 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 these losses or damages was known to the other party and
regardless of the form of the claim or action.
h.  When you send payments on behalf of your third party customers, you agree you are solely liable to your
customers for any and all losses those customers may suffer. We exclude all and any liability of whatever nature
(including those losses detailed in subsection g above) arising out of your relationship with your customer.

12. Governing law. The Service Documentation will 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 Mexico, without reference to its principles of conflicts of laws
(“Governing Law”).

13. Arbitration agreement. Agreed upon arbitration language has been added to
Commercial Account Agreement, incorporated herein.

14. Jurisdiction. For any proceedings regarding this Agreement (not subject to arbitration as provided in this
Agreement), you hereby irrevocably submit to the jurisdiction of the courts of San Juan County, New Mexico, or the
federal courts located there and irrevocably agree that all claims in relating to the proceeding may be heard or
determined in those courts.

15. Miscellaneous.

a. 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 we will incur no liability to you 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
enforceability or validity of the remaining Service Documentation nor the enforceability or validity of that portion or
provision under the law of any other jurisdiction.

b. Entire agreement. The Service Documentation (and any documents referred to therein):
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i. Constitutes the entire agreement between you and us regarding the Services we provide for all Accounts
opened with us, and

. Supersedes and extinguishes all prior agreements, understandings, representations and warranties of
any nature (including requests for proposals and other sales material), whether oral or written, between
you and us relating to any of our Services (including any other Master Agreement for Treasury
Management Services, but excluding the current Commercial Account Agreement or Global Commercial
Account Agreement, as applicable).

c. Electronic agreement. To facilitate execution, the Service Documentation may be executed by a party in the
form of an “Electronic Record” (as defined in the Electronic Signatures in Global and National Commerce Act at
15 U.S.C. §7001 et seq. ['ESIGN Act’]). The Service Documentation may be executed in as many counterparts
as may be required to reflect all parties’ approval, and all counterparts will collectively constitute a single
agreement. An “Electronic Signature” (as defined in the ESIGN Act) that can be authenticated will constitute an
original and binding signature of a party. The fact that a document is in the form of an Electronic Record or is
signed using an Electronic Signature will not, in and of itself, be grounds for invalidating such document.

d. No waiver. Neither our failure nor any delay by us in exercising any right or remedy will be deemed to be a waiver
of the right or remedy. No course of dealing or waiver of any right on one occasion will constitute a modification of
the Service Documentation or be a waiver of that right on a subsequent occasion.

e. Third party beneficiaries. Except as otherwise provided in the Service Documentation, no person or entity other
than the parties to this Agreement will be deemed to be a third party beneficiary under the Service
Documentation.

f.  Financial condition. You will provide us promptly upon our request any existing financial statements or other
information pertaining to your financial condition or any previously unprepared financial statements which we may
require you to prepare and/or to be audited or reviewed by independent certified public accountants acceptable to
us.

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

h. Use of names. You and we will not use each other's name or refer to our relationship in any solicitation,
marketing material, advertisement, news release, or other written, online or oral communication without specific
prior written consent for each such use or release, except that we may use your name as a reference in service
proposals if we obtain your prior written approval for such use.

i. Notices and communications. Either party may provide notice to the other party by mail, personal delivery, or
electronic transmission.

i. You will notify us promptly in writing of any change in your name, Address, legal status, or any other
changes relevant to the conduct of the Account or affecting your business relationship with us.

i.  Theterm “Address” as used in this Agreement refers to a mailing or electronic address.

ii.  You will use the Address where your relationship manager or other manager is located and will address
any notice to the attention of the manager.

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

v.  Any communication or notice to us from your agent about your use of a Service will be deemed to be a
communication from you, and you authorize us to communicate with your agent about any such
communication or Service.

vi.  We are entitled to rely on any communication or notice from you that we believe in good faith was
authorized by your authorized representative or Authorized Agent and, we will have no obligation to verify
or authenticate an identity of a sender or signature on any notice or communication, except as expressly
provided in the Service Documentation.

16. Survival. Sections 7, 9, 11 - 15 will survive termination of the Services or this Agreement.
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Appendix X

Applicable Branches or Subsidiaries of Bank

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

2. Wells Fargo Bank, N.A., Canadian Branch

3. Wells Fargo Bank, National Association, Shanghai Branch
4. Wells Fargo Bank, National Association, Hong Kong Branch
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Welcome to Wells Fargo

Thank you for opening an account with us. We value your relationship and hope we answered all your questions when
you opened your account. Please review this account agreement for further details about your account and related
services.

What words do we use to refer to you (the customer), Wells Fargo, and this account agreement?

» Customer is "company", "you", "your", or "yours".
» Wells Fargo Bank, N.A. is "Wells Fargo", "bank", "we", "us" or "our".
» This Commercial Account Agreement and the disclosures listed below constitute the "Agreement":
- The pricing information and other account-related information
- Our privacy policy
- Our rate sheets for interest-bearing accounts
- Any additional disclosures we provide to you about your account and related services

When can you begin using your account?

We will notify you when your account and related services may be used. We reserve the right to restrict use of your
account and related services until we have approved your use of the account and services and completed setting them
up.

You should not attempt to use your account or provide any information about your account to any third party until we
have confirmed that your account is available to process transactions.

© 2022 Wells Fargo Bank, N.A. All rights reserved
Modified for City of Farmington April 2024



About this Agreement

What information does the Agreement contain?

The Agreement:
+ Explains the terms of your banking relationship with Wells Fargo and applies to new and existing accounts and

services, and
+ Replaces all prior deposit agreements including any oral or written representations.
You are responsible for ensuring that any signer on your account is familiar with this Agreement.

We suggest you keep a copy of this Agreement - and any further information we provide you about changes to this
Agreement - for as long as you maintain your Wells Fargo accounts.

Words with specific meanings

Certain words have specific meanings as they are used throughout this Agreement. These words and their meanings
are defined in this section, and others are found later in this Agreement.

Affiliate
A bank or other entity that is, directly or indirectly, a wholly or substantially owned subsidiary of Wells Fargo & Company.
Account

Any business deposit account or commercial deposit account that is not held or maintained primarily for personal,
family or household purposes. Examples of accounts include an account owned by an individual acting as a sole
proprietor, a partnership, a limited partnership, a limited liability partnership, a limited liability company, a corporation, a
joint venture, a non-profit corporation, an employee benefit plan or a governmental unit including an Indian tribal entity.

Business day
Every day is a business day except Saturday, Sunday, and federal holidays.

Collected balance

The collected balance is the ledger balance in your account less the deposit float.

Deposit float

The deposit float is the total dollar amount of items deposited in your account that has yet to be credited as part of your
collected balance as a result of the Bank's or applicable affiliate's collection schedule.

Investable balance

The investable balance is the collected balance in your account less the portion required by law to be held at a Federal
Reserve Bank and other adjustments.

Item

An item is an order, instruction, or authorization to withdraw or pay funds or money from your account. Examples
include checks, drafts, and electronic transactions, including ACH. Paper items may be referred to as checks in this
Agreement.

Ledger balance
The ledger balance is the balance in your account after all debits and credits for the business day have been posted.
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Overdraft
An overdraft is a negative balance in your account.

Signer

A person who has your actual or apparent authority to transact business in connection with your account and services.
We may rely solely on our records to determine the form of ownership of and the signers on your account.

Are we allowed to change the Agreement?

Yes. We can change the Agreement by adding new terms or conditions, or by modifying or deleting existing ones. We
refer to each addition, modification, or deletion to the Agreement as a modification.

Notice of a modification: If we are required to notify you of a modification to the Agreement, we will describe the
modification and its effective date by a message in your account statement or by any other appropriate means.

Waiver of a term of the Agreement: If we waive a right related to your account under this Agreement on one or more
occasions, it does not mean we are obligated to waive the same right on any other occasion.

How do you consent to the Agreement and any future modifications to the Agreement?

By signing the Agreement or using your account or service, you consent to this Agreement. Continuing to maintain or
use the account or service after a modification to the Agreement means that you have consented to the changes.

Can you consent to the Agreement electronically?

Yes. You may consent to the Agreement using your "Electronic Signature”, as defined in the Electronic Signatures in
Global and National Commerce Act ("ESIGN Act"), and we may accept your Electronic Signature on any other account-
related document. Under the ESIGN Act, your Electronic Signature will constitute your original and binding

signature. The fact that you sign using your Electronic Signature will not, by itself, be grounds for invalidating the
document.

What happens if a term of the Agreement is determined to be invalid?

Any term of the Agreement that is inconsistent with the laws governing your account will be considered to be modified
by us and applied in a manner consistent with those laws. Any term of the Agreement that a court of competent
jurisdiction determines to be invalid will be modified accordingly. In either case, the modification will not affect the
enforceability or validity of the remaining terms of the Agreement.

With whom will we communicate about your account?

We may provide you or a signer with information about your account. When we receive information from a signer, we
treat it as a communication from you. You agree to notify us promptly in writing if a signer no longer has authority on
your account.

Resolving disputes through arbitration
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If the Parties are unable to resolve any dispute within thirty (30) days of the occurrence of the event or circumstances giving
rise to the dispute, the dispute may be submitted to mediation upon the mutual agreement of the Parties. In the event the
Parties do not agree to mediate the dispute or are unable to resolve the dispute through mediation and the aggregate amount
of the claim (including counterclaims) is less than Two Hundred Fifty Thousand Dollars ($250,000), then the dispute must be
resolved by binding arbitration. Such arbitration must be governed by the New Mexico Uniform Arbitration Act, § 44-7A-8, et
seq. (2001), as amended from time to time. A Party demanding arbitration must give the other Party timely notice of such
election and such notice must describe the nature of the dispute and the amount in controversy. The Parties must then jointly
select an arbitrator and failing such mutual agreement, the arbitrator must be appointed by a District Court Judge from San
Juan County, New Mexico. The arbitration must be held in Farmington, New Mexico unless otherwise agreed to by the parties.
Discovery must be by agreement of the Parties or as ordered by the arbitrator.

In the event the Parties do not agree to mediate the dispute or are unable to resolve the dispute through mediation, and the
aggregate amount of the claim in dispute equals or exceeds Two Hundred Fifty Thousand Dollars ($250,000), then the Parties
may agree to submit the matter to binding arbitration under the New Mexico Uniform Arbitration Act, § 44-7A-8, et seq. (2001), as
amended from time to time, and failing such agreement, either Party may bring an action in the federal or state courts of New
Mexico.

All costs of mediation or arbitration, including the fees of the mediator or arbitrator, must be split equally by the Parties,
except that the Parties must be responsible for payment of their own attorney fees, expert fees, preparation fees, travel,
and similar costs. This agreement to arbitrate must be specifically enforceable under the prevailing arbitration law of the
State of New Mexico. Indemnity claims are not subject to mandatory arbitration. Nothing in this section must affect restrict,
condition, or otherwise limit a Party’s right to terminate this Agreement pursuant to Section 4.

Can either Wells Fargo or you participate in class or representative actions?

No. Wells Fargo and you agree that the resolution of any dispute arising from the terms of this Agreement will be
resolved by a separate arbitration proceeding and will not be consolidated with other disputes or treated as a class.
Neither Wells Fargo nor you will be entitled to join or consolidate disputes by or against others as a representative or
member of a class, to act in any arbitration in the interests of the general public, or to act as a private attorney
general. If any provision related to a class action, class arbitration, private attorney general action, other
representative action, joinder, or consolidation is found to be illegal or unenforceable, the entire Arbitration
Agreement will be unenforceable.

Important legal information

What laws govern your account?

The laws governing your account include:
Laws, rules, and regulations of the United States, and
Laws of the state in which the office that maintains your account is located, without regard to its conflicts of laws
principles.

If a different state law applies, we will notify you.

Any funds transfer (including a wire transfer) that is a remittance transfer as defined in Regulation E, Subpart B, will be
governed by the laws of the United States and, to the extent applicable, the laws of the state of New York, including
New York's version of Article 4A of the Uniform Commercial Code, without regard to its conflict of laws principles.

What are our rules on illegal transactions?

You must not use your account or any relationship you may have with us for any illegal purpose, including "restricted
transactions" as defined in the Unlawful Internet Gambling Enforcement Act of 2006 and its implementing regulation,
Regulation GG. In our discretion, we may block or otherwise prevent or prohibit those transactions and, further, we
may close the account or end our relationship with you.
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Are we your fiduciary?
No. Our relationship to you concerning your account is that of a debtor and creditor. There is no fiduciary, quasi-
fiduciary, or special relationship between you and us.

Will any person or entity be considered a third party beneficiary under this Agreement?
No. No other person or entity will be considered to be a third party beneficiary under this Agreement.

Can you use our name or refer to our relationship without our consent?

No. You and we will not use each other's name or refer to our relationship in any solicitation, marketing material,
advertisement, news release or other written, online or oral communication without specific prior written consent for
each such use or release, except that we may use your name as a reference in service proposals if we obtain your
prior oral or written approval for such use.
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What is the controlling language of our relationship?

English is the controlling language of our relationship with you. If there is a discrepancy between our English-
language and translated materials, the English version prevails over the translation.

How will we contact you about your account?

For us to service your account or collect any amount you owe, we may contact you by telephone, text, email, or mail.
We are permitted to use any address, telephone number or email address you provide. You agree to provide accurate
and current contact information and only give us telephone numbers and email addresses that belong to you.

When you give us a telephone number, you are providing your express consent permitting us (and any party acting on
behalf of Wells Fargo) to contact you by calling or texting that telephone number. When we call you, you agree that we
may leave prerecorded or artificial voice messages. You also agree that we may use automatic telephone dialing
systems in connection with calls or text messages sent to any telephone number you give us, even if it is a mobile
phone number or other communication service for which the called party may be charged.

What courts may be used to resolve a dispute?

Wells Fargo and you each agree that any lawsuits, claims, or other proceedings arising from or relating to your
account or the Agreement, including the enforcement of the Arbitration Agreement and the entry of judgment on any
arbitration award, will be venued exclusively in the state or federal courts in the state whose laws govern your
account, without regard to conflict of laws principles.

Statements and other notices relating to your deposit account

How do we make account statements and notices available to you?

We will mail, send electronically, or otherwise make available to you an account statement reflecting your account
activity for each statement period. We will do the same with notices. We will send all account statements and notices
to the postal or electronic address associated with your account.

Combined account statements:To reduce the number of separate account statements you receive each month, we
may combine statements if you have more than one deposit account.

If we provide a combined account statement for your accounts, we consider your first account as your primary
account. You will receive your account statement at the address listed for your primary account. Statements for accounts
in a combined statement will be delivered according to the delivery preference of the primary account.

When are your account statements and notices considered received?

If there is more than one signer on your account, we may send statements and notices to any one of them (unless you
have otherwise instructed us in writing). You assume the risk of loss in the mail.

Mailed account statements:When we mail your account statement or notices, we consider it received by you on the
second business day after mailing it.

Electronic delivery of account statements:Account statements will be made available through Wells Fargo Business
Online® Banking or the Commercial Electronic Office®, as applicable, after the end of the statement period. You will be
notified by email that the account statement is available for viewing. We consider the account statement to be delivered
to you when it is available online.
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What happens if your account statements or notices are returned or undeliverable?

Unless otherwise prohibited by the laws governing this Agreement, your account statements or notices will be considered
unclaimed or undeliverable if:
« Two or more account statements or notices are returned to us through the mail because of an incorrect address, or
* We notify you electronically that your account statement or notices are available for viewing at Wells Fargo Business
Online® Banking or the Commercial Electronic Office®, as applicable, and we receive email notifications that our
message is undeliverable.
In either event, we may:

- Discontinue sending account statements and notices, and
- Destroy account statements and notices returned to us as undeliverable

How can you or Wells Fargo change your address for your account?

Address change requests you make: You can change the postal or email address or other means by which we make
your account statements and notices available to you at any time by notifying us of your request by telephone or email.
We will act on your request within a reasonable time after we receive it. Unless you instruct otherwise, we may change
the postal or email address only for the accounts you specify or for all or some of your other accounts with us.

Address changes we make: We may update your listed address without a request from you if we:
» Receive an address change notice from the U.S. Postal Service,
» Receive information from another party in the business of providing correct address details that your actual address
does not match the listed address for your account or card, or
» ldentify a need to rely on another address you have provided us.

When are notices you send to us effective?
Any notice from you is effective once we receive it and have a reasonable opportunity to act on it.

What obligations do you have to review account statements and notices and notify us of unauthorized
transactions or errors?

You are obligated to:
Examine your account statements and notices promptly and carefully.
Notify us promptly of any errors.
Notify us within 30 days after we have made your account statement or a notice available to you of any unauthorized
transaction on your account. Note: If the same person has made two or more unauthorized transactions and you do
not notify us of the first one within this 30-day period, we will not be responsible for unauthorized transactions made
by the same wrongdoer.
Notify us within 6 months after we have made your account statement or a notice available to you if you identify any
endorsements which are unauthorized or missing, or other errors relating to endorsements on your checks.

You can notify us of unauthorized transactions or errors on your account statement by promptly:
» Calling the telephone number listed on your account statement or in notices, or
» Sending us a written report (if instructed by us) as soon as possible, and at least within the specified timeframes.

Funds transfers are subject to different time periods for notification of errors, as described in the "Fund transfer
services" part of this Agreement. Common examples of fund transfers are ACH, wire transfers, and Real-Time
Payments (RTP®).

What happens if you do not notify us of an unauthorized transaction within the time frames specified above?

If you do not notify us of any unauthorized transaction, error, or claim for a credit or refund within the time frames
specified above, your account statement or transaction will be considered correct. We will not be responsible for any
unauthorized transaction, error, or claim for transactions included in this statement.
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When is a check unauthorized?

A check is unauthorized when it is:
» Not signed by a signer on your account, or you have not otherwise authorized or benefitted from it,
« Forged, or
« Altered (for example, the amount of a check or the payee's name is changed).

What happens when you report an unauthorized transaction?

We investigate any reports of unauthorized activity on your account. After you submit a claim, we may require you to:
* Complete and return the claim form and any other documents we require,
* Notify law enforcement, and
» Cooperate fully with us in our investigation.

We can reverse any credit made to your account resulting from a claim of unauthorized transaction if you do not
cooperate fully with us in our investigation or recovery efforts, or we determine the transaction was authorized.

Are you responsible for taking reasonable steps to help prevent fraud on your account?

Yes. You agree to take reasonable steps to ensure the integrity of your account and items drawn on your account or
deposited to it. You acknowledge that there is a growing risk of losses resulting from unauthorized items. To help
prevent fraud and protect your assets, we recommend that you take these preventive measures:
Assign responsibilities for your account to multiple individuals. The individuals who reconcile statements for your
account should be different from the individuals who issue items drawn on your account.
Reconcile statements for your account as you receive them; notify us promptly of any problem.
Contact us promptly if you do not receive the statement for your account when you would normally expect to.
Watch for checks cashed out of sequence or made out to cash. These are classic red flags for embezzlement.
Secure your supply of checks at all times. Stolen checks are a common method of fraud.
Periodically reassign accounting duties, such as reconciling your account or making a deposit.

Review your transaction activity for unexpected fluctuations. For example, compare the percentage of cash
deposits

to total deposit size. Most businesses will maintain a constant average. A large fluctuation might indicate fraud.
Destroy any checks that you do not intend to use.

Use tamper resistant checks at all times.

Notify us promptly when a signer's authority ends so that his/her name can be deleted from our records for your
account, and any cards that we have issued to him/her or online access can be cancelled.
Do not sign blank checks.

Obtain insurance coverage for these risks.

This is not an exhaustive list and there may be additional preventive measures you may take to prevent fraud and
protect your account.

Protection against unauthorized items

Does Wells Fargo offer services to help prevent fraud on your account?
Yes. We offer services for your account that provide effective means for controlling the risk from unauthorized items.
Examples of these services include:

» Positive Pay, Positive Pay with payee validation, and Reverse Positive Pay

¢ ACH fraud filter, and

« Payment authorization service.

8 Commercial Account Agreement



In addition, we may recommend you use certain fraud prevention practices to reduce your exposure to fraud. Each of
these practices is an "industry best practice.” Dual custody is an example of an industry best practice. With dual
custody, when one user initiates an action, like a payment or a change in the set-up of a service, the action does not
take effect until a second user approves the action using a different computer or mobile device than one used to initiate
the action.

What are potential consequences if you do not implement a fraud prevention service or industry best practice
Wells Fargo has recommended?

If we have expressly recommended you use a fraud prevention service or industry best practice and you either (a)
decide not to implement or use the recommended service or industry best practice, or (b) fail to use it in accordance with
the applicable service description or other applicable documentation, then you will be treated as having assumed the risk
of any losses that could have been prevented or mitigated by correct use of the recommended fraud prevention service
or industry best practice.

Lost or stolen checks; unauthorized items

If any of your unissued checks have been lost or stolen, or if you learn that unauthorized items are being issued on your
account, you agree to notify us at once. To the extent that your failure to notify us hampers our ability to prevent loss, we
will be relieved of any liability for those items. Upon receipt of any notice from you, we - without any liability to you - will
dishonor any item you, or any signer, has indicated is unauthorized and may:

» Close your account and open a new account for you, or
« Pay any item presented for payment on your account, provided you have instructed us to pay that item and given us
its number.

If we open a new account for you and you have authorized a third party to automatically make regular deposits to or
withdrawals from your account (such as wire or ACH transfers), we will have no liability to you if you do not receive any
regularly scheduled deposit or if a regularly scheduled payment is not made for you because you did not notify that third
party in a timely fashion of the number of your new account.

When does your account become dormant?
Checking accounts, savings accounts, and time accounts (CDs)

Generally, your account becomes dormant if you do not initiate an account-related activity for:
* 12 months for a checking account,
* 34 months for a savings account, or
» 34 months after the first renewal for a time account.

An account-related activity is determined by the laws governing your account. Examples of account-related activity are
depositing or withdrawing funds at a banking location or ATM, or writing a check which is paid from the account.

Automatic transactions (including recurring and one-time}, such as pre-authorized transfers, payments and electronic
deposits (including direct deposits}, set up on the account may not prevent the account from becoming dormant.

What happens to a dormant account?

We put safeguards in place to protect a dormant account which may include restricting the following transactions:
» Transfers by telephone,
» Transfers or payments through Wells Fargo Business Online® Banking or the Commercial Electronic Office®, and
» Wire transfers (incoming and outgoing).

Normal monthly service and other fees continue to apply (except where prohibited by law).

If you do not initiate an account-related activity on the account within the time period as specified by state unclaimed
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property laws, your account funds may be transferred to the appropriate state. This transfer is known as "escheat." If your
account becomes escheatable, account statements will no longer be available. Your account will be closed. To recover
your account funds, you must file a claim with the state.

Rights and responsibilities

What responsibilities do you and Wells Fargo have to each other?

You and we are responsible for complying with the Agreement. We exercise ordinary care when we provide services.
When we take a check for processing by automated means, ordinary care does not require us to examine the check. In
all other cases, ordinary care requires only that we follow standards that do not vary unreasonably from the general
standards followed by similarly situated banks.

Except to the extent we fail to exercise ordinary care or to comply with the Agreement, you agree to indemnify and hold us
harmless from all claims, demands, losses, liabilities, judgments, and expenses (including attorney's fees and expenses)
arising out of or in any way connected with our performance under the Agreement. You agree this indemnification will
survive termination of the Agreement.

In no event will either Wells Fargo or you be liable to the other for any special, consequential, indirect, or punitive
damages. The limitation does not apply where the laws governing your account prohibit it.

We will not have any liability to you if your account has non-sufficient available funds to pay your items due to actions we
have taken according to the Agreement.

Circumstances beyond your control or ours may arise and make it impossible for us to provide services to you or for you
to perform your duties under the Agreement. If this happens, neither Wells Fargo nor you will be in violation of the
Agreement.

Are you obligated to pay our fees?
Yes. By continuing to maintain your account you agree to pay our fees according to the pricing information.

Why do we charge a recoupment fee?

We assess the recoupment fee to partially recover insurance premiums we pay to the FDIC for deposit insurance. The
amount of the recoupment fee appears on the periodic statement or client analysis statement for your account and is
based on the monthly average ledger balance you maintain in your account. The recoupment fee is subject to change by
us at any time upon prior written notice to you.

Note: The FDIC charges each insured bank a fee to cover its share of the cost of providing deposit insurance to
depositors. The FDIC does not charge a bank's depositors for deposit insurance or require banks to pass the cost of
deposit insurance on to their depositors. The FDIC does, however, permit a bank to recoup the cost of deposit insurance
from its depositors, so long as the fee the bank charges its depositors does not reveal information that could be used to
determine the bank's confidential supervisory ratings or mislead depositors by implying the FDIC is charging the fee.

Is your account subject to a deposit balance fee?

We reserve the right to assess a monthly deposit balance fee on the average positive collected balance in your business
and commercial deposit account(s) with us. When we assess the deposit balance fee, the amount of the fee will appear
on the periodic statement or client analysis statement for your account(s). The deposit balance fee is subject to change by
us at any time without notice.
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Are you responsible for paying taxes?

Yes. Fees may be subject to state and local sales taxes, which vary by location, and will be assessed as appropriate.
You also agree to pay an amount equal to any other applicable taxes, including backup withholding tax.

How do you pay our fees and expenses?

We are permitted to either directly debit your account or invoice you for our fees, expenses, and taxes incurred in
connection with your account and related services. We will debit service fees on the day of each calendar month we
separately disclose to you, or if that day is not a business day, on the next business day. If there are non-sufficient funds
in your account to cover the debit, we may create an overdraft on your account.

If an earnings allowance accrues, do we apply it to your fees and expenses?

Yes. If an earnings allowance accrues on your account, we will apply your accrued earnings allowance to eligible fees
and expenses on a monthly basis (unless we otherwise indicate in writing). If both an earnings allowance and interest
accrue on your account, the interest may be shown as an offset to the earnings allowance on the client analysis
statement for your account. If your earnings allowance exceeds your total maintenance and activity fees for the
statement cycle for your account, the excess credit is not paid to you, nor is it carried forward to the following statement
cycle. We may debit your account (or any other account you maintain with us) or invoice you for any amount by which
the fees and expenses exceed the accrued earnings allowance on your account.

Note: Your earnings allowance is calculated by applying the earnings credit rate to the investable balance available in
your account. The earnings credit rate is a variable rate that we may change at any time

May we use the funds in your accounts to cover debts you owe us?

Yes. We have the right to apply funds in your accounts to any debt you owe us. This is known as setoff. When we set off
a debt you owe us, we reduce the funds in your accounts by the amount of the debt. We are not required to give you any
prior notice to exercise our right of setoff.

A debt includes any amount you owe individually or together with someone else, both now and in the future. It includes
any overdrafts and our fees. We may set off for any debt you owe us that is due or past due as allowed by the laws
governing your account.

If your account is an unmatured time account, then we may deduct any early withdrawal fee or penalty. This may be due
as a result of our having exercised our right of setoff.

If you have a sweep account, you authorize us to redeem your shares in the designated money market fund and apply
the proceeds to any amount you owe us. Our right to setoff is in addition to and apart from any other rights under any
other security interest you may have granted to us.

Do you grant us a security interest in your accounts with us?

Yes. To ensure you pay us all amounts you owe us under the Agreement (e.g., overdrafts and fees), you grant us a lien
on and security interest in each account you maintain with us, including your accounts with any affiliate. By opening and
maintaining each account with us, you consent to our asserting our security interest if the laws governing the Agreement
require your consent. Our rights under this security interest are in addition to and apart from any other rights under any
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other security interest you may have granted to us.

Can Wells Fargo benefit from having the use of funds in customers' non-interest bearing accounts?

Yes. We may use these funds to reduce our borrowing from other sources such as the Fed Funds market, or invest them
in short-term investments such as our Federal Reserve Account. This benefit may be referred to as spread. It is not
possible to quantify the benefit to us that may be attributable to a particular customer's funds. That's because funds from
all customers' non-interest earning accounts are aggregated to reduce our borrowing costs and for investment, and our
use of funds may vary depending on a number of factors including interest rates, Federal Funds rates, credit risks, and
our anticipated funding needs. Our use of funds as described in this paragraph has no effect orimpact on your use of and
access to funds in your account.

What is the applicable exchange rate?

The applicable exchange rate is the exchange rate we set and use for you when we convert one currency to another
currency. It includes a markup. The markup factors include without limitation costs incurred, market risks, and our desired
return. The exchange rate we provide to you may be different from exchange rates you see elsewhere. Foreign exchange
markets are dynamic and rates fluctuate over time based on market conditions, liquidity, and risks. We reserve the right to
refuse to process any request for a foreign exchange transaction.

What is FDIC "pass-through" insurance?

FDIC "pass-through" insurance is FDIC insurance that could exceed the standard maximum deposit insurance amount
(currently $250,000 per depositor in the same ownership right and capacity). When you use your account to hold funds on
behalf of third parties who are the beneficial owners of the funds, your account may qualify for FDIC pass-through
insurance, provided you meet FDIC account titling and recordkeeping requirements. With FDIC pass-through insurance,
each beneficial owner's funds held in your account are aggregated with other funds the beneficial owner holds in
accounts with us in the same ownership right and capacity. The beneficial owner's aggregated funds are insured by the
FDIC up to the standard maximum deposit insurance amount. Examples of holding funds on behalf of third parties
include funds you hold as an agent, nominee, guardian, executor, custodian or funds held in some other capacity for the
benefit of others.

What are the FDIC's recordkeeping requirements for pass-through FDIC insurance when your account has
"transactional features"?

For any account with "transactional features" you agree to provide the FDIC (a) with the required information about the
beneficial owners of the funds in your account, (b) in the required format, (c) within 24 hours of our failure. Your account
has "transactional features" when funds can be transferred from the account, as detailed in 12 CFR 370.2U).

What are the consequences if you are unable to provide the FDIC with the necessary data on the beneficial
owners of funds in your account in the required format in the specified time frame?

As soon as the FDIC is appointed as our receiver, a hold may be placed on your account so that the FDIC can conduct
the deposit insurance determination. This hold will not be released until the FDIC obtains the necessary data to enable it
to calculate the deposit insurance. You understand and agree that your failure to provide the necessary data to the FDIC
in the required format and in the specified time frame may result in a delay in receipt of insured funds by the beneficial
owners of the funds in your account and legal claims against you from the beneficial owners.

Detailed information about the FDIC's requirements for pass-through FDIC insurance coverage are available at the
FDIC's website. Notwithstanding other provisions in this Agreement, these three FDIC subsections survive after the FDIC
is appointed as our receiver, and the FDIC is considered a third party beneficiary of these subsections.

What are we allowed to do if there is an adverse claim against your account?
An adverse claim occurs when:
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* Any person or entity makes a claim against your account funds,
*  We believe a conflict exists between or among the signers on your account, or

* We believe a dispute exists over who has account ownership or authority to withdraw funds from your account.

In these situations, we may take any of the following actions without any responsibility to you:
* Continue to rely on the documents we have on file for your account.
» Honor the claim against your account funds if we are satisfied the claim is valid.
» Freeze all or a part of the funds in your account until we believe the dispute is resolved to our satisfaction.
» Close your account and send a check for the available balance in your account payable to you or to you and each
person or entity who claimed the funds.
« Pay the funds into an appropriate court.

We also may charge any account you maintain with us for our fees and expenses in taking these actions (including
attorney's fees and expenses).

How do we handle legal process?

Legal process includes any levy, garnishment or attachment, tax levy or withholding order, injunction, restraining order,
subpoena, search warrant, government agency request for information, forfeiture or seizure, and other legal process
relating to your account.

We are permitted to accept and act on any legal process we believe to be valid, regardless of how and where it is served,
including if process is served in locations, states, or jurisdictions other than the jurisdiction in which the account was
opened or the account, property, or records are located. We may, but are not required to, provide notice of legal process
relating to your account(s).

Any fees or expenses (including attorney's fees and expenses) or losses we incur as a result of responding to legal
process related to your account(s) are your responsibility. We may charge these costs to any account you maintain with
us.

If you carry special insurance for employee fraud or embezzlement, can we require you to file your claim with
your insurance company before making any claim against us?

Yes. If you have special insurance for employee fraud or embezzlement, we reserve the right to require you to file your
claim with your insurance company before making any claim against us. In that event, we will consider your claim only
after we have reviewed your insurance company's decision, and our liability to you, if any, will be reduced by the amount
your insurance company pays you.

Are there any minimum balance requirements or other restrictions?

We may impose minimum balance requirements or other restrictions on your account, which we will disclose to you in
writing.

Are we allowed to restrict access to your account?

Yes. If we suspect any suspicious, unauthorized, or unlawful activities, we can restrict access to your account and other
accounts with us that you maintain or control.

Are we allowed to convert your account without your request?
Yes. We can convert your account to another type of account (by giving you any required notice).

Are we allowed to terminate or suspend a service related to your account?

Yes. We can terminate or suspend specific services (e.g., wire transfers) related to your account without closing your
account and without prior notice to you. You can discontinue using a service at any time.
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When can we close your account?
* We reserve the right to close your account at any time.
« If we close your account, we may send the remaining balance on deposit in your account by mail or credit it to
another account you maintain with us.
* We will not be liable for any loss or damage that may result from not honoring items or recurring payments or
withdrawals that are received after your account is closed.
« After your account is closed, you will remain responsible for any negative balance.

When can you close your account?
You can request to close your account at any time if the account is in good standing (e.g., does not have a negative
balance or restrictions such as holds on funds, legal order holds, or court blocks on the account). At the time of your
request, we will assist you in withdrawing or transferring any remaining funds, bringing your account balance to zero.
Whether you or we close the account, you agree to maintain on deposit in your account sufficient funds (determined in
our sole discretion) to cover outstanding items to be paid from your account, charge-backs including returned
deposited items, and our fees and expenses.
All outstanding items need to be processed and posted to your account before you make a request to close. Once the
account is closed, items will be returned unpaid.
Any recurring payments or withdrawals from your account need to be cancelled before you make a request to close
(examples include bill payments and direct deposits). Otherwise, they may be returned unpaid.
We will not be liable for any loss or damage that may result from not honoring items or recurring payments or
withdrawals that are received after your account is closed.
At the time of your request to close:
For interest-earning accounts, your funds stop earning interest from the date of your request.
The Agreement continues to apply.
If you have requested closing your account and a positive balance remains, we may send you a check for the
remaining balance.
After your account is closed, you will remain responsible for any negative balance.

Are transactions subject to verification by us?

Yes. All transactions are subject to our verification. This includes cash, items, or other funds offered for deposit for which
we have provided a receipt. We do not verify all transactions. We reserve the right to reverse or otherwise adjust, at any
time without prior notice to you, any debit or credit we believe we have erroneously made to your account.

Are we required to accept all deposits to your account?

No. We may decline all or part of a deposit, including a cash deposit. Some examples are:
« Anitem made out to a payee not on your account,
* An item with an endorsement we are unable to verify,

A check or draft issued on a credit account,

A very large cash deposit, and

A non-U.S. item.

.

.

.

When we are unable to verify an endorsement on an item, we can also decline to pay, cash, or send the item for
collection. We can require all endorsers to be present and we may require you to deposit the item instead of permitting
you to cash it. For non-U.S. items, please see the response to "How do we handle non-U.S. items?". We may require any
person wanting to make a cash deposit to provide an acceptable form of identification before we accept the deposit for
processing.

Who is responsible to make sure the declared amount of funds offered for deposit is accurate?

It is your responsibility, and we have no obligation to make sure the declared amount of your deposit is accurate. If we
find a discrepancy exists between the declared and the actual amount of the funds, we are permitted to debit or credit
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your account and we may notify you if any adjustments are made. We are also permitted to use the declared amount as
the correct amount to be deposited and to not adjust a discrepancy if it is less than our standard adjustment amount. We
are permitted to vary our standard adjustment amount from time to time without notice to you and to use different
amounts depending on account type.

You may arrange for us to adjust all discrepancies identified during any verification without using our standard
adjustment amount by contacting your relationship manager.

What happens if there is an error in the amount of a deposit?

If you notify us of an error in the amount of a deposit shown on your account statement within 30 days after receiving your
account statement or it is made available to you, we will review the deposit and make any adjustment we determine is
appropriate, subject to any applicable fees. If you do not notify us during this timeframe, we will consider the deposit
amount on your statement to be correct. This means that if the actual amount is less than the amount on the statement,
the difference will become your property. If the actual amount is more than the amount shown on the statement, the
difference will become our property.

Are we allowed to obtain credit reports or other reports about you?

Yes. We can obtain a credit or other report about you to help us determine whether to open or maintain an account. Other
reports we can obtain include information from the following: 1) motor vehicle departments, 2) other state agencies, or 3)
public records.

Are we required to obtain a tax identification number certification from you?

Yes. U.S. Treasury regulations require us to determine the tax residency of all customers and payees who could receive
income that is reportable to the IRS. We accomplish this by obtaining a Form W-9 from all U.S. taxpayers and a type of
Form W-8 from all foreign customers.

» For U.S. taxpayers, the Form W-9 is how we document U.S. tax residency and obtain a Taxpayer ldentification
Number ("TIN") from the primary owner of each account that earns reportable income. Until we have received the
Form W-9 and TIN, we are required to apply backup withholding to that income.

» Foreign individuals (also referred to as nonresident aliens) and foreign entities document their tax residency outside
the U.S. on the applicable type of Form W-8. That form also allows us to apply the correct withholding rate or
exemption to your income earned in the U.S. If you do not provide a valid type of Form W-8, we are required to apply
the 30% withholding rate, or in some cases, presume you are an uncertified U.S. taxpayer subject to backup
withholding on all income and gross proceeds regardless of whether or not it is U.S. sourced.

» Accounts jointly owned by at least one foreign individual or entity must provide a Form W-8 or Form W-9 for all of the
joint owners.

» Foreign individuals provide a Form W-8BEN. Foreign entities that are the beneficial owner of the income provide a
Form W-8BEN-E unless they can make a special withholding exemption claim and instead provide either a Form
W-8EXP or Form W-8ECI.

« Entities that act as intermediaries or flow-through entities receiving income on behalf of someone else provide a Form
W-81MY. In some cases, that Form W-81MY must also include a withholding statement that allocates the income to
each of the beneficial owners and copies of the tax certification documentation for those underlying beneficial owners.

If you own your account as an individual or sole proprietor, upon your death we must be provided with the estate's or
successor's IRS Form W-9 or Form W-8. If these are not provided, we may either refuse to pay interest earned on your
account from the date of your death or apply backup withholding on the income earned after the date of your death.

When do we share information about your account with others?

Generally, if we do not have your consent, we will not share information about your account. However, we may share
information about your account under the following circumstances:
* To comply with the laws governing this Agreement;

15  Commercial Account Agreement



« In connection with examinations by state and federal banking authorities;
« To comply with any legal process, including a subpoena, search warrant, or other order of a government agency or
court;

» When we determine that disclosure is necessary or appropriate in order to complete a transaction;

« To verify the existence and condition of your account for a third party, such as a merchant or credit bureau;

« To provide information to your legal representative or successor,

* When reporting the involuntary closure of your account;

* When we conclude that disclosure is necessary to protect you, your account, or our interests;

« To our agents, independent contractors, and other representatives in connection with the servicing or processing of
your account or account transactions, account analysis, or similar purposes;

» To our affiliates and affiliated companies; and

« If you give your permission.

How do we protect your data?

We are part of an international business with affiliated companies, employees, and service providers (collectively
"Personnel") located in the United States and a number of countries around the world. Any information or data we obtain
in connection with or relating to your accounts or services, including personal information (collectively "Data"), may be
accessed by Personnel in any of these countries. Any of these Personnel will be subject to the requirements of our
information security program, which includes policies to protect Data and limit access to those Personnel with a
reasonable business need to know.

Are we allowed to monitor and record our communications with you?

Yes. We can monitor, record, and retain your communications with us at any time without further notice to anyone, unless
the laws governing your account require further notice.

Monitored and recorded communications include:
« Telephone conversations,
» Electronic messages,
« Electronic records, or

¢ Other data transmissions.

Is your wireless operator authorized to provide information to assist in verifying your identity?
Yes. As a part of your account relationship, we may rely on this information to assist in verifying your identity.

You authorize your wireless operator (AT&T, Sprint, T-Mobile, US Cellular, Verizon, or any other branded wireless
operator) to use your mobile phone number, name, address, email, network status, customer type, customer role, billing
type, mobile device identifiers (IMSI and IMEI) and other subscriber status details, if available, solely to allow verification
of your identity and to compare information you have provided to Wells Fargo with your wireless operator's account profile
information for the duration of the business relationship.

Checking and savings accounts

What are the requirements for a correct endorsement?

An endorsement is a signature, stamp, or other mark on the back of a check. If you have not endorsed a check that you
deposited to your account, we may endorse it for you. We may also send for collection any unendorsed check that is
payable to you that you have deposited to your account.
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Are we bound by restrictions or notations on checks?
No. We are not bound by restrictions or notations, such as "void after six months,

void over $50," or "payment in full."

When you cash or deposit a check with a notation or restriction, you are responsible for any loss or expense we incur
relating to the notation or restriction.

What is a substitute check?

A substitute check is created from an original check; under federal law, it is legally equivalent to that original check. A
substitute check contains an accurate copy of the front and back of the original check and bears the legend: "This is a
legal copy of your check." You can use it the same way you would use the original check. As noted in the legend, a
substitute check is the same as the original check for all purposes, including proving that you made a payment. Any
check you issue or deposit that is returned to you may be returned in the form of a substitute check. You agree that you
will not transfer a substitute check to us, by deposit or otherwise, if we would be the first financial institution to take the
substitute check, unless we have expressly agreed in writing to take it.

What happens if you breach a warranty associated with an item?

If you breach any warranty you make to us under the laws governing your account with respect to any item, you will not
be released or discharged from any liability for the breach so long as we notify you of the breach within 120 days after we
learn of the breach. If we fail to notify you within this 120-day period, you will be released from liability and discharged
only to the extent our failure to notify you within this time period caused a loss to you.

How do we handle non-U.S. items?

A non-U.S. item is an item 1) payable in a currency other than U.S. dollars or 2) drawn on a financial institution that is not
organized under U.S. law. We are not required to accept a non-U.S. item for deposit to your account or for collection. We
may accept non-U.S. items on a collection basis without your specific instruction to do so. We can reverse any amount
we have credited to your account and send the item on a collection basis even if we have taken physical possession of
the item.

If we accept a non-U.S. item, the U.S. dollar amount you receive for it will be determined by our applicable exchange rate
that is in effect at the time of deposit or our receipt of final payment (less any associated fees) of the collection item. If
the non-U.S. deposited item is returned unpaid for any reason, we will charge the amount against your account (or any
other account you maintain with us) at the applicable exchange rate in effect at the time of the return. For information on
the applicable exchange rate, see "What is the applicable exchange rate?" in the "Rights and responsibilities" section of
this Agreement.

Our funds availability policy does not apply to a non-U.S. item.
What is our responsibility for collecting a deposited item?

We are responsible for exercising ordinary care when collecting a deposited item. We will not be responsible for the lack
of care of any other bank involved in the collection or return of a deposited item, or for an item lost in collection or return.

What happens if we send an item for collection?

We may, upon notice to you, send an item for collection instead of treating it as a deposit. This means that we send the
item to the issuer's bank for payment. Your account will not be credited for the item until we receive payment for it.
Our funds availability policy does not apply to an item we accept for collection.

What happens when a deposited or cashed item is returned unpaid?

We can deduct the amount of the deposited or cashed item from your account (or any other account you maintain with
us). We can do this when we are notified that the item will be returned. We do not need to receive the actual item (and
usually do not receive it). We can do this even if you have withdrawn the funds and the balance in your account is not
sufficient to cover the amount we hold or deduct and your account becomes overdrawn. In addition, we will charge you all
applicable fees and reverse all interest accrued on the item.
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We may place a hold on or charge your account for any check or other item deposited into your account if a claim is
made or we otherwise have reason to believe the check or other item was altered, forged, unauthorized, has a missing
signature, a missing or forged endorsement, or should not have been paid, or may not be paid, or for any other reason.
When the claim is finally resolved, we will either release the hold or deduct the amount of the item from your account. We
are not legally responsible if we take or fail to take any action to recover payment of a returned deposited item.

What happens when an electronic payment is reversed?

We may deduct the amount of an electronic payment credited to your account (e.g., direct deposit) that is reversed. We
can deduct the amount from any account you have with us at any time without notifying you. You agree to promptly repay
any overdrafts resulting from the reversed payment.

Are you responsible for assisting in reconstructing a lost or destroyed deposited item?

If a deposited item is lost or destroyed during processing or collection, you agree to provide all reasonable assistance to
help us reconstruct the item.

Electronic check indemnifications

What warranties do we provide for electronic checks and electronic returned checks?

An "electronic check" and an "electronic returned check" mean an electronic image of, and electronic information derived
from, a paper check or a paper returned check. When we transfer or present an electronic check or electronic returned
check, we provide the following warranties:
« Image Quality Warranty: We guarantee that the electronic image of a check accurately represents all of the
information on the front of the check as of the time that the original check is truncated, and the electronic information
includes an accurate record of all MICR line information required for a substitute check and the amount of a check.

* No Double Debit Warranty: We guarantee that the warrantee will not receive a presentment of or otherwise be
charged for an electronic check, an electronic returned check, the original check, a substitute check, or a paper or
electronic representation of a paper substitute check, in a way that the warrantee will be asked to make payment on a
check that it has already paid.

When we transfer an electronic check for collection or payment, we make the image quality warranty and the no double
debit warranty to the transferee bank, any subsequent collecting bank, the paying bank, and the drawer. When we
transfer an electronic returned check for return, we make the image quality warranty and the no double debit warranty to
the transferee returning bank, the depository bank, and the owner.

What indemnities are applicable to electronic checks and electronic returned checks?

You will indemnify, defend, and hold us harmless from and against all liabilities, 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 us arising directly or indirectly from or related to the
transfer or return of an electronic check or an electronic returned check on your behalf. If we suffer any losses or liabilities
arising directly or indirectly from or related to a breach of either the image quality warranty or the no double debit
warranty, you will reimburse us and not hold us responsible or liable.

What indemnities are applicable to remote deposit capture services?

By providing the remote deposit capture service to you, we are required to indemnify and reimburse a depository bank
that accepts the original check from which an electronic check is created for losses incurred by that depository bank if the
loss is due to the check having already been paid. If we suffer any losses or liabilities arising directly or indirectly from or
related to that type of depository bank indemnity obligation, you will indemnify and reimburse us and not hold us
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responsible or liable.

What indemnities are applicable to electronically created items?

If we transfer or present an "electronically created item" and receive settlement or other consideration for it, we are
required to indemnify and reimburse each transferee bank, any subsequent collecting bank, the paying bank, and any
subsequent returning bank against losses that result from the fact that:

« The electronic image or electronic information of the electronically created item is not derived from a paper check;

« The person on whose account the electronically created item is drawn did not authorize the issuance of the
electronically created item or to the payee stated on the item; or

* A person receives a transfer, presentment, or return of, or otherwise is charged for an electronically created item in
such a way that the person is asked to make payment based on an item or check it has paid.

If we suffer any losses or liabilities arising directly or indirectly from or related to that type of electronically created item
indemnity obligation, you will indemnify and reimburse us and not hold us responsible or liable.

Funds availability policy

When can you withdraw funds?

Our funds availability policy is to make funds from your checking deposit available to you on the first business day after
the day we receive your deposits.

Funds from the deposits listed below are available on the first business day after the day of your deposits, if you make the
deposit in-person to one of our employees or agents and you use a special deposit slip we provide:
» State and local government checks that are payable to your company.

« Cashier's, certified, and teller's checks that are payable to your company where we are not the issuer or drawee.

While we generally make funds from your check deposits available to you on the first business day after the day we
receive the deposits, our policy makes funds available according to an availability schedule or schedules we provide or
make available to you, subject to, among other things, the location of the deposit transaction or the manner in which the
deposit is made.

Our funds availability policy relating to other types of deposits is described below. If we delay the availability of a deposit,
the length of the delay varies depending on the type of deposit as explained below.

Once they are available, you can withdraw the funds in cash. We will use the funds to pay checks and other items
presented for payment and applicable fees that you have incurred.

When is your deposit considered received?

For determining the availability of your deposits, every day is a business day, except Saturdays, Sundays, and federal
holidays. If you make a deposit before our established cutoff time on a business day that we are open, we will consider
that day to be the day your deposit is received by us. For deposits granted same calendar day availability as described
below, the calendar day you make the deposit will be considered the day of deposit. For all other deposits, if you make a
deposit after our cutoff time or on a day we are not open, we will consider the day your deposit is received by us to be
the next business day we are open.

Our established cutoff time is when a branch closes for business and may vary by location. The cutoff time for checks
deposited at a Wells Fargo ATM is 9:00 p.m. local time (8:00 p.m. in Alaska).

Any deposits placed in a "night depository” before the established deadline on a business day we are open will be
credited to your account by the close of business that day. Deposits placed in the "night depository" after the established
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deadline will be credited to your account by the close of the next business day we are open.

Same business day availability
The following deposits will be available on the business day we receive the deposit:
* Incoming wire transfers.
« Electronic direct deposits.
» Cash deposited at a teller window.
* Checks drawn on us.

If you do not make your deposit in person to one of our employees (for example, if you mail the deposit), funds from
these deposits will be available on the second business day after the day we receive your deposit. For example, if we
receive your mailed deposit on Monday, the funds will be available on Wednesday.

Longer delays may apply.

In some cases, we will not make all the funds that you deposit by check available to you on the first business day after the
day of your deposit. Depending on the type of check you deposit, funds may not be available until the second or third
business day after the day of your deposit. The first $225 of your deposit, however, may be available on the first business
day after the day of your deposit.

Except as otherwise explained in this paragraph, if we are not going to make all funds from your deposit available on the
business day of deposit or the first business day after the day of deposit, we will notify you at the time you make your
deposit. We will also tell you when the funds will be available. If your deposit is not made directly to a Wells Fargo
employee, or if we decide to take this action after you have left the premises, we will mail you the notice by the first
business day after we receive your deposit.

If you need the funds from a deposit right away, you may ask us when the funds will be available.
In addition, funds you deposit by check may be delayed for a longer period under the following circumstances:
* We believe a check you deposit will not be paid.
* You deposit checks totaling more than $5,525 on any one day.
* You redeposit a check that has been returned unpaid.
* You have overdrawn your account repeatedly in the last 6 months.
« There is an emergency, such as a failure of computer or communications equipment.

We will notify you if we delay your ability to withdraw funds for any of these reasons, and we will tell you when the funds
will be available. The funds will generally be available no later than the seventh business day after the day of your
deposit.

Holds on other funds (check cashing)

If we cash a check for you that is drawn on another bank, we may withhold the availability of a corresponding amount of
funds that are already in your account. Those funds will be available at the time funds from the check we cash would
have been available if you had deposited it.

Holds on other funds (other account)

If we accept a check for deposit that is drawn on another bank, we may make funds from the deposit available for
withdrawal immediately but delay your ability to withdraw a corresponding amount of funds that you have on deposit in
another account with us.

The funds in the other account would then not be available until the time periods that are described in this policy.
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Available balance, posting order, and overdrafts

How do we determine your account's available balance?

* Your account's available balance is our most current record of the amount of money in your account available
for your use or withdrawal. We use the available balance to process your transactions during the day (e.g., wire
transfers and other electronic transactions). We also use the available balance when we process your
transactions during our nightly processing. We calculate your available balance as follows: We start with the
ending daily account balance from our prior business day nightly processing that includes all transactions
deposited to or paid from your account.

+ \We subtract from this balance any holds placed on a deposit to your account and any holds placed due to legal
process.

+ We add pending deposits that are immediately available for your use (including cash deposits, electronic
deposits, and the portion of a paper check deposit we make available; see "Funds availability policy" section for
details).

* We subtract pending withdrawals we have either received (such as wire transfers and other electronic
transactions) or are known to us (such as your checks we receive for payment from your account) but have not
processed.

How do we post transactions to your account?

We post transactions each business day (Monday through Friday except federal holidays) during our nightly processing.
Once we process a transaction, we post the results to your account. There are three key steps to this process. The most
common types of transactions are processed as described below.

1. We determine the available balance in your account (as described above) that we can use to pay your
transactions.

2. We sort your transactions into three categories: deposits, "must-pay" transactions, and checks and
certain ACH payments.

» Deposits. We credit your account for deposits, including cash and check deposits and incoming electronic
transfers, received before the cutoff time at the location the deposit or transfer was made.

» "Must-pay" transactions. A "must-pay" transaction is a withdrawal/payment we have previously authorized
and cannot return unpaid, such as account transfers, and teller-cashed checks. If we receive more than one of
these transactions for payment from your account, we will generally sort and pay them based on the date and
time we received them. Multiple transactions that have the same time will be sorted and paid from lowest to
highest dollar amount.

* Checks and certain ACH payments. Finally, we use your remaining funds to pay to pay your checks and
preauthorized ACH payments (such as bills you pay by authorizing a third party to withdraw funds directly from
your account). If there is more than one of these types of transactions, they will be sorted by the date and time
we received them. Multiple transactions that have the same time will be sorted and paid from lowest to highest
dollar amount.

3. If the available balance in your account is not enough to pay all of your transactions, we will decide
whether to pay your transaction and overdraw your account or return your transaction unpaid.
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« Important Note: When we receive multiple transactions on the same day and the available balance in your
account is not enough to pay all the transactions, we reserve the right to choose the order in which we pay the
transactions, including paying the highest dollar amount first or in any other order we determine in our sole
discretion.

What is your responsibility if your account has an overdraft?

If you have an overdraft on your account (including transactions we have paid on your behalf into overdraft, plus any
fees), you must promptly make a deposit or transfer to return your account to a positive balance.

Additional rules for checks and withdrawals

What identification do we request to cash items presented over the counter by a non-customer?

For these transactions, we require acceptable identification, which can include a fingerprint from the person presenting
your item. We may not honor the item if the person refuses to provide us with requested identification.

Are there special rules if you want to make a large cash withdrawal or deposit?

We may place reasonable restrictions on alarge cash withdrawal. These restrictions include requiring you to provide five
business days' advance notice to ensure we have sufficient cash on hand. We do not have any obligation to provide
security if you make a large cash withdrawal. If you want to deposit cash for a very large amount, we have the right to
require you to provide adequate security or exercise other options to mitigate possible risks.

Can you perform transactions at an affiliate?

Yes. You may make deposits to and withdrawals from your account at an affiliate, provided the affiliate agrees. If you
make a deposit to your account at an affiliate, that affiliate's collection schedule and funds availability policy will
determine when the deposited funds will be considered collected and available. If an affiliate cashes an item for you, we
may place a hold on your account for a corresponding amount of funds. If the item is later returned to the affiliate for any
reason, we may debit one or more of your accounts for the amount of the item.

Are we responsible for reviewing checks for multiple signatures?

No. We are not responsible for reviewing the number of signatures on your account. We do not accept any duty to
enforce multiple signature requirements. If you indicate that more than one signature is required, this indication is for
your own internal procedures and is not binding on us.

Are we required to honor dates and special instructions written on checks?
No. We may, without inquiry or liability, pay a check even if it:
» Has special written instructions indicating we should refuse payment (e.g., "void after 30 days" or "void over $100");
» |s stale-dated (i.e., the check's date is more than 6 months in the past), even if we are aware of the check's date;
» Is post-dated (i.e., the check's date is in the future); or
* Is not dated.

We may also pay the amount encoded on your check in U.S. dollars, even if you wrote the check in a foreign currency or
made a notation on the check's face to pay it in a foreign currency. The encoded amount is in the line along the bottom
edge of the front of the check where the account number is printed.

Can you use a facsimile or mechanical signature?

Yes. If you use a facsimile or computer-generated signature and/or a logo (including a stamp), any item appearing to
use your facsimile or computer-generated signature and/or logo will be treated as if a signer on your account had
actually signed it.
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Are we liable for paying a consumer ACH debit entry on your account?

No. Under the ACH operating rules, certain types of ACH debit entries may only be presented on a consumer account ("a
consumer ACH debit entry"). We will have no obligation to pay, and no liability for paying, any consumer ACH debit entry
on your account.

What is the acceptable form for your checks?

Your checks must meet our standards, including paper stock, dimensions, and other industry standards. Your checks
must include our name and address, as provided by us. Certain check features, such as security features, may impair the
quality of a check image that we or a third party create.

We reserve the right to refuse checks that do not meet these standards or cannot be processed or imaged using our
equipment. We are not responsible for losses that result from your failure to follow our check standards.

How do you reorder checks?

You can reorder checks by mailing the reorder form enclosed in your current order of checks or by calling us at the
telephone number shown on your account statement. If you or a third party prints its items, we shall have no liability to
you if we are unable to process these checks by automated means.

How do you stop payment on a check?

You may request a stop payment on your check in a time and manner allowing us a reasonable opportunity to act on it
before we pay, cash, or otherwise become obligated to pay your check.

Each stop payment order is subject to our verification that we have not already paid or otherwise become obligated to pay
the check from your account. This verification may occur after we accept your stop payment order.

In order to issue a stop payment order on a check, we request the following information:
* Your bank account number,
* The check number or range of numbers,
* The check amount or amounts,
* The payees' names, and
« The date on the check.

We are not responsible for stopping payment on a check if you provide incorrect or incomplete information about the
check. We are also not responsible if we do not pay a check for which a valid stop payment order is in effect.

What is the effective period for a stop payment order?

A stop payment order on an item is valid for 6 months. We may pay a check once a stop payment order expires. If you
do not have our STOP AUTO-RENEWAL Service on your account, you must place a new stop payment order if you do
not want it to expire. We treat each renewal as a new stop payment order. We will charge you for each stop payment
order you place (as well as each renewal).

If you have our STOP AUTO-RENEWAL Service on your account, your stop payment order renews annually for up to six
12- month periods, unless you otherwise notify us in writing.

How do you cancel a stop payment order?

To cancel a stop payment order, we must receive your request in a time and manner allowing us a reasonable
opportunity to act on it.

Are you still responsible if we accept a stop payment on a check?

Yes. Even if we return a check unpaid due to a stop payment order, you may still be liable to the holder (e.g., a check
cashing business) of the check, and potentially additional amounts that the holder may be due under the laws governing
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this Agreement.

How can you prevent a post-dated item from being paid before its due date?

A post-dated item is an item you issue with a date in the future. We are not responsible for waiting to honor the item until
that date, unless you instruct us to do so through the use of a stop payment order for the item. You are responsible for
notifying us to cancel the stop payment order when you are ready to have that item paid.

How do you stop payment for preauthorized electronic fund transfers?

For information on placing a stop payment order on an ACH debit entry, please refer to "Fund transfer services" In the
"Electronic banking services" section of this Agreement.

Your account ownership

Can you assign ownership of your account?

No. No assignment of your account will be valid or binding on us, and we will not be considered to have knowledge of it,
until we consent and the assignment is noted in our records. However, by noting the assignment, we do not have any
responsibility to assure that the assignment is valid. Any permitted assignment of your account is subject to our setoff
rights.

What if an owner does not sign account documentation?

If a customer identified in our records as an owner or a co-owner of an account does not sign the account application or
other account-related documentation, it does not prevent us from treating the customer as an owner or a co-owner of that
account; we are not liable to anyone as a result.

Are all joint owners responsible for liabilities on your account?

Yes. All joint owners are each individually and jointly responsible for any overdraft on your account, regardless of who
caused or benefited from the overdraft. If there is a setoff, an enforcement of our security interest in your account, or legal
action (such as a third party garnishment, seizure, forfeiture, or tax levy) affecting any co-owner, we have the right to treat
all funds in the account as belonging to the customer against whom the setoff, enforcement of the security interest, or
other legal action is directed. If your account is closed for unsatisfactory handling, we may report all joint owners to the
consumer reporting agencies.

What happens upon death or incompetence of a signer or account owner?
Please notify us promptly if you learn or suspect an account owner or signer has been declared incompetent by a court or
a legal authority, or has died. When we receive proper notice, we may:
» Freeze the account until we receive documents verifying the incapacity or death and instructions for the funds
remaining in the account,
« Pay (without inquiring) any item authorized by the account owner before being declared incompetent or dying,
« Return or reverse deposits made to the account, and
» Apply funds in the account to any debt the account owner owes us before recognizing the rights to any remaining
funds of a surviving joint owner or other person.

If we are liable for taxes because we released funds in an account after the account owner's death, the account owner's
estate is responsible for reimbursing us for those taxes.

Upon notifying us of the death or incompetence of a business owner, the business entity will need to provide
documentation evidencing any change in the ownership or control of the entity following applicable legal formalities.
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Interest earning accounts

What interest rate applies to an interest earning account?

When you open an interest earning account, we will provide you with the current interest rate and Annual Percentage
Yield (APY) for your account. Interest earning accounts earn interest at a variable rate, except time accounts. We may
change the interest rate for variable-rate accounts at any time. The interest rate may vary depending on your daily
balances.

How do we calculate earned interest?

We may use either the daily balance method or the average daily balance method to calculate interest. Unless we have
specified otherwise in writing, we will use the daily balance method to calculate interest. The daily balance method
applies a daily periodic rate to principal each day.

The average daily balance method applies a periodic rate to the average daily collected balance for the period. The
average daily balance is calculated by adding principal each day and dividing by the number of days in the period.

If your account is a tiered-rate account, we may pay the same interest rate on more than one tier.

When does a deposit begin accruing interest?

Cash deposits begin accruing interest the same business day a deposit is credited to your account. If you deposit an item
such as a check, interest begins accruing on the business day we receive credit for the item.

Is interest compounded and when is it credited?

Interest will compound on a daily basis. For checking and savings accounts, interest will be credited on a monthly basis.
For time accounts, we will notify you separately as to the frequency with which interest will be credited to your account.

Can you specify a target balance on your accounts?

Yes. If you maintain multiple accounts with us, you may, with our consent, designate in writing one of these accounts as
your "principal account" and one or more additional accounts as "target balance accounts." For each target balance
account, you will separately specify to us in writing the ledger balance or collected balance which you wish to maintain in
that account (the "target balance"). At the end of each business day, we will determine the applicable balance on deposit
in each target balance account. If the applicable balance in a target balance account is greater than its target balance, we
will transfer to the principal account the funds necessary to bring the applicable balance to the target balance. If the
applicable balance is less than the target balance, we will transfer to the target balance account the funds necessary to
bring the applicable balance to the target balance. We may, but will not be required to, transfer funds even if the transfer
would create an overdraft or exceed the collected balance on deposit in the principal account.

When are interest adjustments disclosed in your account statement?
An interest adjustment may be reflected on your account statement in a month later than the month in which it occurs.

What is the difference between Annual Percentage Yield (APY) and Annual Percentage Yield Earned (APYE)?
« The Annual Percentage Yield (APY) is a percentage rate reflecting the total amount of interest paid on an account
based on the interest rate and the frequency of compounding for a 365-day period.
« The Annual Percentage Yield Earned (APYE) is an annualized rate that reflects the relationship between the amount
of interest actually earned on your account during the statement period and the average daily balance in the account
for the statement period.

We calculate both your APY and APYE according to formulas established by federal regulations. The APYE appears on
your account statement.
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Do we have the right to require 7 days written notice before you withdraw money from your savings account?
Yes. We have the right to require 7 days written notice before you withdraw money from your savings account.

Time accounts (CDs)
What are time accounts?

Time accounts include deposits which are payable at the expiration of a specified term, no less than seven calendar days
after the date of deposit. We may also refer to a time account as a CD or a Certificate of Deposit, even though we do not
issue a paper certificate when opening the account or require a paper certificate to close the account. The time account's
maturity date is the last day of the term for the time account. The maturity date is printed on your receipt.

When can you withdraw funds from your time account?

You may withdraw funds from your time account on the maturity date without a penalty. You may also generally
withdraw funds without a penalty within the seven calendar days after the maturity date (grace period). You may be
charged a penalty if you make a withdrawal at any other time.

How is the early withdrawal penalty assessed?

If you withdraw funds from your time account before the maturity date, an early withdrawal penalty will be assessed. For
terms:
* Less than three months (or less than 90 days), the fee is one month's interest.

* Three months (or 90 days) through 12 months (or 365 days), the fee is three months' interest.
* Over 12 months through 24 months, the fee is six months' interest.
* Over 24 months, the fee is 12 months' interest.

The minimum fee is $100.

The early withdrawal penalty is based on the principal amount withdrawn, at the interest rate on your time account at the
time of withdrawal. For purposes of determining the amount of the early withdrawal penalty, one month's interest is equal
to one year's interest - at the interest rate in effect at the time of withdrawal - divided by 12. The amount of the early
withdrawal penalty is deducted from earned interest. If the penalty is greater than the earned interest, the difference is
deducted from the principal. In no event will the early withdrawal penalty for a withdrawal during the first six days after the
date of deposit be less than seven days' simple interest.

Can you deposit additional funds into your time account?
You can only deposit additional funds during the grace period.

Will your Annual Percentage Yield (APY) change if you withdraw interest before maturity?

The APY we disclose to you assumes the interest you earn will remain on deposit until your time account matures. If you
withdraw your earned interest before maturity, your account will earn less interest over time and the actual APY will be
less than the disclosed APY.

How does your time account renew?

Your time account will automatically renew at maturity:
» Typically for a similar term unless we inform you prior to maturity of a different term; and

» At ourinterest rate in effect on the maturity date for a new time account of the same term and amount, unless we
have notified you otherwise.
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Electronic banking services

Fund transfer services

The following terms and conditions apply to funds transfers to or from your account. These terms and conditions are in
addition to, and not in place of, any other agreements you have with us about funds transfers. The terms "funds transfer,”
"funds-transfer system," "payment order," and "beneficiary" are used here as defined in Article 4A of the Uniform
Commercial Code, as adopted by the state whose laws govern this Agreement.

Rules of funds transfer systems

Funds transfers to or from your account will be governed by the rules of any funds transfer system through which the
transfers are made, including Fedwire, the National Automated Clearing House Association, the Electronic Check
Clearing House Organization, any regional association (ACH), the Clearing House Interbank Payments System (CHIPS),
the Society for Worldwide Interbank Financial Telecommunications (SWIFT), and the RTP system (RTP System).

We are under no obligation to honor, in whole or in part, any payment order or other instruction that could result in our
violation of applicable law, including requirements of the U.S. Department of the Treasury's Office of Foreign Assets
Control and the Financial Crimes Enforcement Network.

Sending funds transfers

In acting on your transfer instructions, we may use any means of transmission, funds transfer system, clearing house, or
intermediary bank that we reasonably select.

Notice of funds transfers

We will notify you of funds electronically debited from or credited to your account through the account statement covering
the period in which the transaction occurred. We are under no obligation to provide you with any additional notice or
receipt

Reliance on identification numbers
» If a payment order or other instruction to transfer funds describes the party to receive payment inconsistently by name
and account number, we may make the payment based on the account number, even if it identifies a party different
from the named recipient.
« If an instruction or order to transfer funds describes a participating financial institution inconsistently by name and
identification number, we may rely on the identification number as the proper identification of the financial institution.

Duty to report unauthorized or erroneous funds transfers

You will exercise ordinary care to determine whether a funds transfer to or from your account was either not authorized or
erroneous. You will also notify us of the facts within a reasonable time, not exceeding 14 days after you have received
your account statement from us on which the funds transfer appears or you otherwise have notice of the funds transfer,
whichever is earlier. You must notify us within 14 days to be entitled to a refund from us. If you do not notify us within 14
days, we will be entitled to retain payment for the funds transfer.

Erroneous payment orders

We have no obligation to detect errors you make in payment orders - for example, an instruction to pay a beneficiary not
intended by you, or to pay an amount greater than the amount you intended, or a transmission of a duplicate payment
order previously sent by you. If we detect an error on one or more occasions, we will not be obligated to detect errors in
any future payment order.

ACH transactions

In addition to the other terms in the Agreement, the following terms and conditions apply to payments to or from your
account that you transmit through an ACH:
* Your rights for payments to or from your account will be based on the laws governing your account.
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* When we credit your account for an ACH payment, the payment is provisional until we receive final settlement
through a Federal Reserve Bank or otherwise receive payment.

« If a payment is credited to your account and we do not receive final settlement or payment, we are entitled to a refund
from you for the amount credited to your account.

* You authorize any Originating Depository Financial Institution (ODFI) to initiate, according to ACH Operating Rules,
ACH debit entries to your account for presentment or re-presentment of items written or authorized by you.

Reversal or return of ACH transactions

Under the ACH Rules, we can return any non-consumer ACH debit entry as unauthorized until midnight of the business
day following the business day we post the entry to your account. (For example, if we post the entry on Tuesday, we can
return it up to midnight on Wednesday.) For us to meet this deadline, you are required to notify us to return any non-
consumer ACH debit entry as unauthorized by the cutoff time we separately disclose. The cutoff time is currently 3:00 PM
Central Time. (In the example above, you would need to notify us by 3:00 PM Central Time on Wednesday).

If you do not notify us in a timely manner of the unauthorized non-consumer ACH debit entry, we will not be able to return
it without the cooperation and agreement of the originating bank and the originator of the debit entry. Any other effort to
recover the funds must occur solely between you and the originator of the entry.

Stop payment orders on ACH debit entries

You may request a stop payment order for an ACH debit entry that has not already been paid from your account. An
"ACH debit entry" is an order or request for the withdrawal of money from your account through ACH. To be effective, a
stop payment order must be received in a time and manner that gives us a reasonable opportunity to act on it. If you
provide oral instructions to stop payment on an ACH debit entry, we may require confirmation in writing. If that written
confirmation is not received, we may remove the stop payment order after 14 days. An instruction to revoke a stop
payment order must be received in a time and manner that gives us a reasonable opportunity to act on it.

To place a stop payment order on an ACH debit entry, you must provide:
* Your account number,
* Amount of the ACH debit entry,
« Effective date of the ACH debit entry, and
+ Name associated with the originator of the debit entry.

We may request additional information and may use only a portion of the required information to identify the ACH debit
entry. We may be able to place a stop payment order based on the company identification number of the originator of the
ACH debit entry, but this may stop all ACH entries received from this sender.

Additional information on ACH debit entries

Any information provided by you that is incorrect or subject to change (for example, if the originator changes its company
identification number or individual identification number) may result in payment of the ACH debit entry. You acknowledge
this risk and agree that you are responsible for notifying the originator of the ACH debit entry that your authorization has
been revoked. You agree to indemnify and reimburse us and hold us harmless from and against any loss incurred by us
as a result of our paying an ACH debit entry if any of the information relied on in the stop payment order is incorrect or
incomplete (or as a result of us not paying an ACH debit entry for which a valid stop payment order is in effect).

Receiving RTP payments

The following additional terms apply to any real-time payments we receive for credit to your account through the RTP
System. The terms "sender," "receiver," and "sending participant” are used here as defined in the System Rules
governing RTP payments ("RTP Rules"). In addition to the RTP Rules, RTP payments will be governed by the laws of the
state of New York, including New York's version of Article 4A of the Uniform Commercial Code, as applicable, without
regard to its conflict of laws principles.

+ The RTP System may be used only for eligible payments between a sender and receiver with accounts located in the
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United States. You may not send or receive payments on behalf of any person or entity not domiciled in the United
States. RTP payments that are permitted under the RTP Rules and our requirements will be considered eligible
payments for purposes of this Agreement.

» RTP payments cannot be cancelled or amended by the sender. If we receive a message from a sending participant
requesting return of an RTP payment received for credit to your account, we may notify you of that request. You are
not obligated under the RTP Rules to comply with any such request for return of funds. Any dispute between you and
the sender of an RTP payment should be resolved between you and the sender.

« If you do not wish to accept an RTP payment received for credit to your account, you may request that we return that
payment to the sender. WWe may, at our sole discretion, attempt to honor that request, but will have no liability for our
failure to do so.

* RTP payments are typically completed within 30 seconds of transmission of the RTP payment by the sender, unless
the RTP payment fails or is delayed due to a review by us or the sending participant, such as for fraud, regulatory, or
compliance purposes. Transaction limits imposed by the RTP System or sending participant may also prevent RTP
payments from being received for credit to your account.

Selected services

Stagecoach Deposit® - ATM Deposit Only Card Service.

You may elect to use Wells Fargo's Stagecoach Deposit® Deposit Only Card Service by completing and returning to us
the setup form for the service. This service allows you to make deposits to your account using a Stagecoach Deposit®
ATM Deposit Only card ("Deposit Card") at a designated Wells Fargo ATM ("ATM") or in a Wells Fargo branch.

When you make deposits at a designated Wells Fargo ATM, you will make those deposits according to the instructions
we provide. You will gain access to the ATM using the Deposit Card and a Personal Identification Number ("PIN"); you
assume the risk of misuse of both. We will provisionally credit each deposit to your account based on the amount you key
into the ATM. Your ATM deposits are subject to the standard cut-off time established for the ATM into which the deposit
was made and our funds availability policy applicable to your account. If the dollar amount of your deposit - as
determined by us - differs from your total (as shown on your ATM receipt), we will send you a statement showing the
amount of this difference. You agree that our count of the dollar amount of your deposit will be conclusive and binding on
you. You will have full responsibility for each deposit and its contents until the deposit has been completely and physically
accepted into the ATM. If you claim any portion of a deposit was lost or stolen while in our custody, you acknowledge that
you have the burden of proving your claim. If you order supplies for the ATM Deposit Service through the ATM, you
authorize us to initiate debits to your account and credits to the accounts of third party vendors to cover the cost of those
supplies provided to you. Those transfers may be processed through an automated clearing house or any other means
chosen by us, and will be subject to the rules of the funds transfer system used by us. Your authorization for the transfers
will remain in full force and effect until we have received written notification from you of its termination in a time and
manner as to afford us and any third-party vendor a reasonable opportunity to act on it.

Stagecoach Deposit® - Post Verify Service.
If you elect to use our Stagecoach Deposit® - Post Verify Service, you will prepare, package, and deliver Stagecoach
deposits to us according to our instructions. We will provisionally credit your account for the currency shown on the
deposit ticket enclosed in your Stagecoach deposit bag as follows:
» Same day credit for deposits delivered to one of our offices before that office’s cut-off time on any business day we
are open or for deposits placed in night depository before 6:00 a.m. on any business day we are open; or
» Next business day credit for deposits delivered to one of our offices on any business day we are open on or after the
office's cut-off time or on any non-business day.

All Stagecoach deposits are subject to our acceptance and verification. We will verify the currency in your Stagecoach
deposit bag either at a later time in our office or when your Stagecoach deposit bag is delivered to our cash vault. Checks
will be verified when they are delivered to our check processing center. We reserve the right to adjust (debit or credit) your
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account if we determine that the amount shown on your deposit ticket is incorrect. Because the frequency of armored
courier transportation from our offices to our vaults varies from office to office, the time it takes to verify your Stagecoach
deposit may vary, depending on the office to which your Stagecoach deposit bag is delivered. In most cases, adjustments
will be made and notification will be sent within three business days. Adjustments will be effective when they are
processed.

Overdraft Protection

This is an optional service you can add to an eligible checking account by linking up to two eligible accounts (one savings,
one credit). We will use available funds in your linked account(s) to authorize or pay your transactions if you don't have
enough money in your checking account. If you link two accounts, you may tell us which account to use first to transfer/
advance funds. If you do not specify an order, we will first transfer funds from your linked savings account.

» Transfers from linked savings account. If the available balance in your savings account is $25 or more and can
cover the overdraft, we will transfer the exact amount needed or a minimum of $25. If the available balance in your
savings account is less than either $25 or the amount needed, we will transfer the available balance.

» Advances from linked credit card or line of credit account. If the available credit in your credit card account is $25
or more and can cover the overdraft, we will advance the exact amount needed or a minimum of $25. If the available
credit in your credit card account is less than either $25 or the amount needed, we will advance the available credit.
Advances from an eligible linked Wells Fargo line of credit will be made in increments of $100 or $300 (See your
Credit Account Agreement for specific details).

Debit Card Overdraft Service

Debit Card Overdraft Service allows us to approve (at our discretion) your ATM and everyday (one-time) debit card
transaction(s) if you do not have enough money in your checking account or in accounts linked for Overdraft Protection at
the time of the transaction. With this service, ATM and everyday (one-time) debit card transactions may be approved into
overdraft at our discretion and an overdraft fee may apply. If you make a covering transfer or deposit (subject to our funds
availability policy) by the posted cutoff time on the same business day as the transaction, no fees will be assessed. Debit
Card Overdraft Service does not apply to checks and other transactions such as Bill Pay, ACH, or recurring debit card
transactions (such as utilities or health club memberships). We may continue to authorize or pay these transactions into
overdraft, at our discretion, and our standard overdraft fees and policies will apply.

If Debit Card Overdraft Service is not added and there is not enough money in your checking account or accounts linked
for Overdraft Protection, your ATM and everyday (one-time) debit card transactions will be declined, and there will be no
fees for declined transactions. If the service is not added and your ATM or everyday (one-time) debit card transaction
creates a negative balance during posting, there will not be an overdraft fee.

Debit Card Overdraft Service is automatically added to eligible business accounts at account opening.

You can add or remove the service at any time. Debit Card Overdraft Service is not available for certain accounts,
such as accounts for government entities or savings accounts. Debit Card Overdraft Service is a discretionary
service that we may remove for a variety of reasons including excessive overdrafts or returned items, as we
determine.Wells Fargo's standard overdraft coverage

Our standard overdraft coverage is when, at our discretion, we pay items, such as checks or automatic payments (e.g.,
ACH payments) into overdraft rather than returning them unpaid. You can request to remove our standard overdraft
coverage from your account by speaking to a banker.

Important: If standard overdraft coverage is removed from your account, the following will apply if you do not have
enough money in your checking account or in accounts linked for Overdraft Protection to cover a transaction:
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« We will return your checks and automatic payments (such as ACH payments) and you could be assessed fees by
merchants.

*  We will not authorize ATM and everyday (one-time) debit card transactions into overdraft. If your account is enrolled
in Debit Card Overdraft Service, the service will also be removed.

We will not authorize certain transactions (such as cashed checks, recurring debit card transactions or Bill Pay
transactions) into overdraft. However, if these transactions are authorized when your account has enough money but are
later presented for payment when your account does not have enough money, we will pay the transaction into overdraft
and charge an overdraft fee.

Important information about fees:

+ Fees may be assessed with each item paid into overdraft subject to the following:

* No overdraft fee will be assessed on ATM and everyday (one-time) debit card transactions unless Debit Card
Overdraft Service is added to your account. The merchant informs us if a debit card transaction is a one-time or
recurring transaction. An overdraft fee can be assessed on recurring debit card transactions and any other item we
pay into overdraft. Any overdraft fee assessed will be deducted from your account during the morning of the next
business day following our nightly process.

» We will track transactions that reduced your available balance while pending and caused overdraft fees on other
transactions. If these transactions are presented for payment within 10 business days after they first appeared as
pending, we will waive any overdraft fees on those transactions. In rare circumstances, the merchant presents
transactions for payment with a different identification code than was used when the transaction was sent for
authorization and we are unable to match them.
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Acceptance of Services

1. Agreement to be Bound by Service Documentation

By signing this Acceptance of Services {"Agreement"), the customer identified on the
signature block {"Customer” or "Company") confirms that it has received and agrees to
be bound by the Service Documentation for the Treasury Management Services {each,
a "Service"). Customer may also be referred to as "Company" in the Service
Documentation. "Service Documentation" is defined in Wells Fargo Bank, N.A.'s
{"Bank") Master Agreement for Treasury Management Services. Customer's use of any
Service, including each Service Customer enrolls in, confirms Customer's receipt of and
agreement to be bound by the Service Documentation relating to that Service.

2. Power and Authority of Signer

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

otherwise act on behalf of Customer with respect to this Agreement and the Services.

3. Security Procedures

Acceptance of Services

Unless otherwise agreed, Customer agrees that "Security Procedure” is the applicable
security procedure described in the Service Documentation for Customer's Initiation
Method for the Service, which Bank will use to verify the authenticity of a Transaction.
The term ‘Initiation Method" refers to the method Bank offers in the product
enrollment form {'Set-up Form") or other Service Documentation for delivering
Customer's Transaction instructions to Bank with respect to the applicable Service and
includes any applicable transmission protocols. The term "Transaction" means {i) any
funds transfer or payment instruction {including any communication cancelling or
amending an instruction), and {ii) any instruction, data or other information which Bank
receives in Customer's name with respect to a funds transfer.

The purpose of the Security Procedure is to verify the authenticity of the Transaction.
Bank will not use the Security Procedure to detect an erroneous or duplicate
transaction. Customer will be responsible for any erroneous or duplicate transaction
Bank receives in Customer's name. Customer agrees to be bound by each Transaction,
whether or not authorized by Customer, issued in Customer's name and accepted by
Bank in compliance with the Security Procedure for the Service.
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4, Commercially Reasonable

Customer acknowledges that it has had an opportunity to review the Security
Procedures offered by Bank in the Security Procedure Reference Guide, available on our
Commercial Electronic Office portal. Customer agrees that each Security Procedure for
the Initiation Method Customer has elected in the Set-up Form or other Service
Documentation for each of its Services (a) best meets Customer's requirements with

regard to the size, type and frequency of its Transactions, and (b) is commercially
reasonable.

If Customer has refused to use a standard Security Procedure and elects a non-
standard Security Procedure, then Customer expressly agrees that the non-standard
Security Procedure(s) Customer has elected better meets Customer's requirements
than any standard Security Procedure with regard to the size, type and frequency of
Transactions issued by Customer to Bank and is commercially reasonable.

5. Confidentiality of Security Procedure and Authentication devices/passwords

Customer and Bank will preserve the confidentiality of the Security Procedure(s) and
any passwords, codes, security devices and related instructions provided by Bank. If
one party becomes aware of a breach, or suspects that a breach may occur, it will
promptly notify the other party. Customer will maintain effective internal procedures
to safeguard against any unauthorized Transaction and warrants that no individual will
be allowed to initiate a Transaction without proper supervision and safeguards.

Customer Name(s)

City of Farmington, a New Mexico municipal corporation ("City")

Printed Name of Authorized Representative - Mayor
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Introduction

The Service Documentation contains the terms and conditions under which we provide you the services described below.
"You," "your" or "yours" refer to the Bank customer identified on the Acceptance of Services that is signed when you enroll
in the Services ("Acceptance”). The terms "we," "us," or "our" refer to the Bank. Other capitalized terms used in this
Service Description are defined in the Master Agreement or in the Glossary at the end of this Service Description.

The services (each a"Service") covered by this Service Description are:
* ACH Origination service
¢ ACH Fraud Filter service
¢ Cash Concentration service
*  Perfect Receivables®service
*  WellsTAX Payments service

The Service Documentation includes:

The Service Description (which contains terms and conditions applicable to the Service),

The Acceptance (which indicates your acceptance of the Service Documentation),

The Master Agreement (which contains terms and conditions applicable to all services),

The Account Agreement governing the Account,

The Product Enrollment Form (which contains set-up information for each service in which you are enrolling), and

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

~0 00O

The documents and individual provisions of the Service Documentation are intended to be read together as one
agreement between you and us. This Service Description and the Master Agreement are posted at our Commercial
Electronic Office®(CEO®) portal. If there is a conflict among the documents that are part of the Service Documentation,
they will govern in the order listed above. Your use of a Service confirms your receipt of, and agreement to be bound by,
this Service Description and all Service Documentation.

Services

ACH Origination Service

1. Description of services. With this Service you can originate ACH credit and debit Entries in accordance with the
ACH Rules. Any capitalized terms not specifically defined in the Service Documentation will be as defined in the ACH
Rules. By using this Service, you authorize us to originate Entries on your behalf to Receivers' accounts, you agree to
be bound by the ACH Rules, and you agree not to originate Entries that violate the laws of the United States.

2. Preparation of Entries and Files; processing schedules. You will prepare and deliver each File in accordance
with the ACH Rules, User Guides and other guidelines we make available to you. You agree to use the applicable
Security Procedure when you send Entries to us. We will process each File under our current processing schedule
and any instructions about the Settlement Date of an Entry that you provide, if (a) we receive the File by our Cutoff
Time on a Business Day and (b) the ACH is open for business. Your Files will be considered received by us when the
transmission is completed and authenticated in compliance with the Security Procedure. If your File is received after
our Cutoff Time or on a day when the ACH is not open for business, we will treat the File as having been received
prior to our Cutoff Time on the next Business Day on which the ACH is open for business. In processing your Entries
or Files, we may use any means of transmission, funds transfer system, clearing house or intermediary bank that we
reasonably select.
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Inconsistency of name and number. If an Entry describes the RDFI both by name and identifying number, we, a
Gateway Operator or another financial institution handling the Entry may rely on the identifying number to identify the
RDFI, even if the identifying number refers to an institution other than the named RDFI. If an Entry describes a
Receiver both by name and identifying number, the RDFI may pay the Entry based on the identifying number, even if
the number identifies a person different from the named Receiver.

Your payment obligations with respect to entries. You are obligated to pay us in immediately available funds an
amount equal to the sum of all credit Entries you deliver to us before we send your Entries to the ACH or Gateway
Operator or post an on-us Entry. When we act as both the ODFI and RDFI for an Entry, the Entry is an "on-us Entry."
You will maintain available funds in each Account sufficient to cover your credit Entries. You authorize us to debit the
Account for the total amount of all credit Entries originated from it at any time. We may refuse to process any credit
Entries, even if we have done so in the past, without having first been paid by you, but, if we do, the amount is
immediately due and payable without notice or demand. We may take other actions to ensure we receive payment for
your credit Entries including (a) upon notice to you, placing a hold on funds in any account you hold with us or our
affiliate sufficient to cover your credit Entries and (b) setting off against any amount we or our affiliate owes you. In
addition, we may charge the Account or any other of your accounts held with us or our affiliate for any debit Entry,
including any correcting or Reversal Entry later returned to us. You will reimburse us for any returned debit Entries on
the same day you receive notice of the returned Entry. You agree that we do not need to send a separate notice of
debit Entries which have been returned unpaid.

Provisional credit. If we credit your Account for an Entry, the credit is provisional until we receive final settlement. If
we do not receive final settlement, we are entitled to debit your Account or any other accounts you own in whole or in
part with us or our affiliate for the amount of the Entry. If there is any remaining shortfall, you will pay it inmediately
upon demand.

Rejected entries. \We may reject an Entry or File if you do not comply with the terms of the ACH Rules and the
Service Documentation, and we will attempt to notify you promptly so you may correct the problem. We will have no
liability for rejecting an Entry or File or failing to provide notice of a rejection. If you ask us to repair an Entry or File,
we will have no liability if we are unable to make the requested repair. You will pay all charges and expenses for any
repair or attempted repair.

Cancellation, amendment, reversal. You have no right to cancel, amend or reverse an Entry or File after we
receive it. If you do request that we cancel, amend or reverse an Entry or File, we may, in our sole discretion, attempt
to complete the request. If we do not complete the request, we will have no liability and you will reimburse us for any
expenses, losses or damages we incur.

Your duty to report erroneous or unauthorized entries. You will exercise reasonable care to determine whether
an Entry we accepted was either erroneous or not authorized and to notify us of the relevant facts within a reasonable
time not exceeding 14 days after you receive our notification that the Entry was accepted or that the Account was
debited for the Entry, whichever is earlier. If you do not notify us within 14 days, we will not be liable for any loss of
interest or for any other loss relating to an erroneous or unauthorized debit to your Account or because of any other
discrepancy in the notification.

Re-transmission of returned entries. We are not required to re-transmit a returned Entry or File to the ACH or
Gateway Operator, or to take any further action on a returned on-us Entry.

Audit. You grant us ongoing access to your Files and the right to audit periodically your Files, ACH processes and
controls so we can verify your compliance with the ACH Rules and this Service Description or any other Service
Documentation.
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11. Warranties. We make certain warranties under the ACH Rules and other Applicable Law when you use this Service.
You will reimburse us for any Losses we incur, including our reasonable attorneys' fees and legal expenses, as the
result of a breach of a warranty we make in connection with any of your Entries, except to the extent that the Losses
resulted from our own gross negligence or intentional misconduct.

Indemnification. We indemnify certain persons under the ACH Rules when you use this Service. You agree to
reimburse us and our Representatives for any Losses we incur, including our reasonable attorneys' fees and legal
expenses, as the result of the enforcement of any such indemnity, except to the extent the Losses resulted solely from
our own gross negligence or intentional misconduct. In addition, you will indemnify us and our Representatives from
and against all Losses awarded against or incurred or suffered by us arising directly or indirectly from or related to any
material breach of a representation, warranty, or covenant you provide regarding this Service.

12. Termination. In addition to the termination provisions contained in the Master Agreement, we may terminate this
Service immediately upon notice to you if we determine in our sole discretion: the number of returned debit Entries is
excessive; you have breached a warranty provided under the ACH Rules or this Service or otherwise failed to comply
with the ACH Rules.

13. Survival. Sections 3, 5, 6, 8, 9, 12 and 13 will survive termination of the Services.

Additional Terms and Service options

14. International Entries. This section contains additional terms that apply when you originate International Entries.
a. General. You agree to comply with, and we will process each International Entry in accordance with:

i. The laws and payment system rules of the receiving country of your International Entry,
ii. Any agreement we provide to you governing International Entries between us and the Gateway Operator
we use to process the International Entry, and
iii. The ACH Rules.
If there is a conflict among these three areas, they will govern in the order listed above.

b. Currency conversion. With respect to International Entries, we agree to originate in a Foreign Currency, the
currency conversion is governed by section 8 (Currency conversion) of the Master Agreement. For debit Entries,
however, we use the Applicable Exchange Rate in effect at the time we receive the funds for settlement of the
debit Entry rather than at the time we send (or execute) the debit Entry. If the debit Entry is returned to us, we may
charge the applicable Account or any other of your accounts with us or our affiliate for the amount equal to the
value of the returned debit Entry, after we have converted the Foreign Currency to the Account Currency at the
Applicable Exchange Rate in effect when we process the returned debit Entry. We will not be liable for a sum in
excess of the original amount of the debit Entry after conversion.

c. Acts or omissions of third parties. We will not be liable for:

i. Any failure or delay by a Gateway Operator, any intermediary financial institution, or the financial
institution designated to receive the International Entry in the receiving country in processing or failing to
process any Entry we transmit to the receiving country, or

ii. Any acts or omissions by a third party including the delay or failure of any third party to process, credit or
debit any International Entry.

15. Third-party sender activities. This section contains additional terms that apply when you are a Third-Party Sender or a
nested Third-Party Sender, as defined by Nacha Rules.
a. General. Prior to originating any Entry on behalf of each customer or upon our request, you will:

i. Provide us with the information we require to understand the nature of your customer's business, including
the name, Taxpayer ldentification Number, business activity and geographic location of your customer, and
whether your customer is also a Third-Party Sender,
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ii. Timely provide us with information we require for purposes of our registration of you or your customer as a
Third-Party Sender in accordance with the ACH Rules ("Registration”) and supplemental Registration
information requested by us, and

iii. Upon our request, obtain our written approval to originate or continue to originate Entries for that customer
(which we may rescind upon written notice to you), and

iv. Enter into a written agreement with that customer in which that customer agrees:

1. To assume the responsibilities of an Originator under the ACH Rules and to be bound by the ACH
Rules,

2. Not to originate ACH Entries in violation of the laws or regulations of the United States including
without limitation the regulations issued by the Office of Foreign Assets Control,

3. To grant us ongoing access to audit the customer and any ACH Entry that it has transmitted to you
for transmission to us, and

4. That we may at any time refuse to process an ACH Entry for that customer.

b. Updates to registration information. You will timely notify us of any changes to information you provide to us for
the Registration of you or your customer as a Third-Party Sender.

c. Representations and warranties. With respect to each of your customers for which you are originating
transactions through us, you represent and warrant to us that you have conducted the appropriate due diligence
of each Third Party Sender and Nested Third Party Sender, as well as that you continue to maintain a program
of monitoring of those Third Party Senders and Nested Third Party Senders, to determine that:

i. Each customer is engaged in a legitimate business, and

ii. The type, size and frequency of transactions that each customer is originating is normal and expected for the
customer's type of business.

iii. That the program of oversight of the customer's originators maintains adherence to all relevant Nacha rules.

d. Ongoing monitoring. You will use reasonable commercial standards to monitor each customer's business and
transactions on an ongoing basis and notify us promptly if you identify any unusual activity by your customer. You
will take appropriate actions with respect to the customer, including refusing to originate Entries for your customer.

e. Audit: You agree to comply with all audit requirements under the Nacha rules and agree to provide proof of
compliance upon request.

Perfect NOC service. With our Perfect NOC Service, we maintain a database of Notifications of Change (each, a
"NOC") that we receive. We use this database to update your Entries in accordance with the Service options you
select from time to time. We will notify you of each NOC we receive in connection with your Entries. Additional details
about this Service are more fully described in the applicable User Guide.

MICR-split processing service.

a. With our MICR-Split Processing Service, if we determine that an RDFI for a debit Entry you sent is not an ACH
participant (or as otherwise reasonably determined by us as appropriate), you authorize us to issue a
preauthorized check ("PAC") using the debit Entry data you provided. PACs are drawn upon the Receiver's
account with the applicable RDFI and deposited in your Account, but do not contain the signature of the Receiver.

b. You represent and warrant to us that:
i.  You have the appropriate authorization from each person owning the Receiver's account shown in the debit
Entry data, which remains effective when we issue the PAC, and
ii. You are not a "telemarketer" for purposes of the Federal Trade Commission's Telemarketer Sales Rule
(16 C.F.R. Part 310).

Cash Concentration service. With the Cash Concentration Service, we originate debit Entries to move funds from
your Remote Accounts into your Concentration Account. We make summary and detail level reports of your cash
concentration transactions available to you through our Cash Concentration Reporting Service. Additional details
about this Service and available service options are more fully described in the applicable User Guide.

a. Options. You can choose from the following options:

i. Touchtone or online option. We originate debit Entries to collect funds from your Remote Accounts for the
transfer amounts you specify based on deposit information entered for each location by touch-tone
telephone or computer.
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ii. Automated Cash Concentration option. We request account balances from the financial institutions
holding the Remote Accounts. We calculate transfer amounts and originate debit Entries based on your
specified target balances for the Remote Accounts and other transfer parameters you may establish.

Representations and warranties. With respect to each debit Entry, we originate on your behalf, you represent
and warrant to us that
i.  The debit Entry is authorized,
ii. If you are using the Touchtone/Online option, the corresponding deposit input is accurate, and
iii. Ifyou are using the Automated Cash Concentration Option, you have authorized each financial institution
holding a Remote Account to comply with our request for balance information.

ACH deadlines. If by our applicable Cutoff Time (i) you do not complete your deposit inputs for the Touchtone or
Online option or (ii) we are unable to obtain balance information for a Remote Account for the Automated Cash
Concentration option, we will not be responsible for failing to meet the ACH deadlines to originate the debit Entries.

Automated Cash Concentration authorization. You authorize us in our own name or in your name, to request
that each financial institution holding a Remote Account provide us or our designee with the account balance
information each Business Day using any method specified by us.

ACH Fraud Filter Service

1. Description of service. With this Service, you can manage incoming ACH Entries in accordance with the ACH
Rules. Any capitalized terms not specifically defined in the Service Documentation will be as defined in the ACH
Rules. You have the following options:

a.

Stop option. This option stops all incoming ACH Entries you have not authorized in advance (and not set as
preauthorizations). Entries stopped under the Stop Option will be returned to the ODFI as unauthorized.

Review option. You review and decision each incoming ACH Entries (not set as preauthorizations) before the
applicable cutoff time and select each Entry to be either paid or returned. Entries that you have selected for return
under the Review Option will be returned to the ODFI as unauthorized and we will create a reversing adjustment
to your Account. If you do not make a pay/return decision on an Entry prior to the applicable cutoff time, the Entry
will be paid or returned based on the default action you specified.

Additional criteria. You may also set up additional decisioning criteria, including limits and preauthorizations.

2. Echecks. You have the following options for incoming ACH Entries that have been converted from a check (Echecks).

a.

Stop option. All Echecks will be automatically stopped and returned to the ODFI as unauthorized.

b. Post option. All Echecks will automatically post without your review.

C.

No additional criteria. Additional decisioning criteria, including limits and preauthorizations, are not available
for Echecks.

3. Service restrictions. You agree to be bound by the ACH Rules for all Entries. Regardless of the Service options or
other criteria you have in place, we may return any Entry in accordance with the ACH Rules and Applicable Law. We
may also accept any Entry, Reversal Entry or adjustment in accordance with our obligations under the ACH Rules and
Applicable Law. This Service does not apply to transactions between you and us. We may pay Entries which you
have authorized us to originate against your Account (for instance, loan or credit card payments), whether or not you
have included these in your decisioning criteria.

4. Termination. Upon termination of this Service, you will still have the right to return individual Entries in accordance with
the ACH Rules and Applicable Law.
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Perfect Receivables© Service

Description of service. With this Service, you can elect options for posting and reporting information about ACH
entries and wire transfers (each, a "Remittance") that we post each Business Day to your Account(s). We provide a
range of unique Wells Fargo payment identification codes (WPICs) that can be used to route Remittances to your
Account and help you identify and post your receivables to the correct remitter.

WPIC restrictions.

a. You may not assign a WPIC to more than one remitter or reuse any WPIC numbers.

b. If you cannot post the Remittance to your remitter in accordance with the WPIC information, you must return the
Remittance.

c. We have the right to rescind any WPIC number or range of WPIC numbers at any time in our sole discretion. For
example, we may do so if we consider it necessary to comply with Applicable Law. We will use reasonable
efforts to notify you before rescinding any WPIC number unless we are prohibited from doing so by Applicable
Law, or by our applicable policies and standards, as amended from time to time. When you receive notice of the
rescission of any WPIC number, you will promptly notify the remitter assigned to the rescinded WPIC number
that the WPIC number may no longer be used to receive Remittances. You will use best efforts to prevent the
WHPIC from being used to receive Remittances and will block or otherwise restrict access to funds received
through a rescinded WPIC.

Processing of Remittances; chargebacks. Each Business Day, we will post to your Account all Remittances we
receive prior to the Cutoff Time, except for Remittances we reject. Each credit to your Account for a Remittance is
provisional until we receive final settlement for the Remittance. If we do not receive final settlement, we may debit
your Account or any other account you own, in whole or in part, with us or any of our affiliates for the amount of the
Remittance. You will pay us immediately upon demand for any shortfall remaining after such chargeback.

Rejected Remittances. We may, but are not obligated to, reject a Remittance:

a. That does not contain all of the required information specified by us,

b. If we suspect that you are not entitled to the Remittance,

c. Ifatthe time we receive the Remittance, you do not maintain an Account with us, the Service has been
terminated, or we are not permitted by law to accept credits to any of your Accounts, or

d. Ifyou are in default under this Service Description or any other Service Documentation.

Reporting. Each Business Day, we will provide you with the information about Remittances posted to your Accounts
through the communications channels you elect.

Violation of Applicable Law. You represent and warrant to us that you will not use the Service in a manner that
could result in a violation of Applicable Law. You will provide us with the information we require to understand the
nature of your use of the Service and grant us ongoing access to audit your compliance with Applicable Law. I