SUSAN A. R1zz0 COUNTY OF ALBANY EDWARD L. DOTT

EXECUTIVE DEPUTY COMPTROLLER

CouNTY ComprioLLER OFFICE OF THE COMPTROLLER
112 STATE STREET, ROOM 1100 )
AMANDA AUSTIN ALBANY, NEW YORK 12207-2021 FRANK COMMISSO
CERTIFIED PUBLIC ACCOUNTANT (518)447-7130 EXECUTIVE DEPUTY COMPTROLLER

susan.rizzo@albanycountyny.gov

October 8, 2025

Hon. Joanne Cunningham, Chairwoman
Albany County Legislature

112 State Street — Suite 710

Albany, New York 12207

RE: RLA — Banking Services
Dear Chairwoman Cunningham,

The Department of Audit and Control respectfully requests approval to exercise the second of two one-
year options with M&T Bank for banking services during the 2026 calendar year. The RLA, Resolution
No. 308 of 2021, Resolution No. 680 of 2024 and our current contract with M&T Bank are attached for

your review and convenience.

Should you require any additional information, please let me know.

Sincerely,

TR )

Susan A. Rizzo

Albany County Comptroller
12 State Street, Room 1100
Albany, New York 12207
(518) 447-7130

cc: Dennis Feeney, Majority Leader
Frank Mauriello, Minority Leader
Necole Chambers, Clerk of the Legislature
Caitlin O’Brien, Chief of Staff
Thomas DeBose, Counsel to the Chair
Rebekah Kennedy, Majority Counsel
James Curran, Minority Counsel



REQUEST FOR LEGISLATIVE ACTION

Exercising the Second Option Year with M&T Bank for Banking Services during the 2026
Calendar Year

Date: October 8, 2025
Submitted By: Susan A. Rizzo

Department: Department of Audit and Control
Title: Albany County Comptroller
Phone: (518) 447-7130

Department Rep.

Attending Meeting: Susan A. Rizzo

Purpose of Request:

[0 Adopting of Local Law

O Amendment of Prior Legislation
0 Approval/Adoption of Plan/Procedure
[0 Bond Approval

[0 Budget Amendment

X Contract Authorization

[0 Countywide Services

0 Environmental Impact/SEQR
[0 Home Rule Request

O Property Conveyance

[J Other: (state if not listed)

CONCERNING BUDGET AMENDMENTS

Increase/decrease category (choose all that apply):
0 Contractual

O Equipment

[ Fringe

O Personnel

O Personnel Non-Individual

1 Revenue

Increase Account/Line No.: N/A
Source of Funds: N/A
Title Change: N/A




CONCERNING CONTRACT AUTHORIZATIONS

Type of Contract:

L1 Change Order/Contract Amendment

O Purchase (Equipment/Supplies)
O Lease (Equipment/Supplies)
O Requirements
Professional Services
O Education/Training
O Grant
Choose an item.

Submission Date Deadline Click or tap to enter a date.

O Settlement of a Claim
[0 Release of Liability
LI Other: (state if not listed)

Contract Terms/Conditions:

Party (Name/address):
M&T Bank
327 Great Oaks Blvd.
Albany, New York 12203

Additional Parties (Names/addresses):

Click or tap here to enter text.

Amount/Raise Schedule/Fee:
Scope of Services:

Bond Res. No.:
Date of Adoption:

N/A
Banking Services for the 2026 Calendar Year

CONCERNING ALL REQUESTS

Mandated Program/Service:
If Mandated Cite Authority:

Is there a Fiscal Impact:
Anticipated in Current Budget:

County Budget Accounts:
Revenue Account and Line:
Revenue Amount:

Yes [1 No X
Click or tap here to enter text.

Yes (1 No X
Yes X No O

*Service charges paid via Compensating Balance



Appropriation Account and Line:
Appropriation Amount:

Source of Funding — (Percentages)

Federal:
State:
County:
Local:

Term
Term: (Start and end date)
Length of Contract:

Impact on Pending Litigation
If yes, explain:

Click or tap here to enter text.

N/a — Charges paid via Compensating Balance

1/1/2026 —12/31/2026
One Year (2" Option Year)

Yes O No

Previous requests for Identical or Similar Action:

Resolution/Law Number:
Date of Adoption:

Resolution No. 308 of 2021, Resolution No. 680 of 2024

9/13/2021, 11/12/2024

Justification: (state briefly why legislative action is requested)

Albany County requires banking services for continuance of regular fiscal operations.



RESOLUTION NO. 308

AUTHORIZING AN AGREEMENT WITH M & T BANK FOR BANKING
SERVICES

Introduced: 9/13/21
By Audit and Finance Committee:

WHEREAS, The Albany County Purchasing Agent in cooperation with the
County Comptroller and Commissioner of Management and Budget issued a Request
for Proposals (RFP) regarding banking services for Albany County, and

WHEREAS, The Comptroller and Commissioner of Management and Budget
have reviewed the responses of five institutions that were received and considered
criteria such as comprehension of work and scope of services; total price and yield on
Investments; experience with similar projects; demonstrated capabilities including
location, financial solvency and equipment; and length of time in business, and

WHEREAS, It has been recommended that a contract for banking services be
awarded to M & T Bank based on a comparison of the criteria set forth above, now,

therefore be 1t

" RESOLVED, By the Albany County Legislature that the County Executive is
authorized to enter into an agreement with M & T Bank, Albany, NY 12207 for such
banking services as are required by the Comptroller and Commissioner of
Management and Budget for a term commencing November 15, 2021 and ending
December 31, 2024, with two one-year options to renew, and, be it further

RESOLVED, That the County Attorney is authorized to approve said
agreement as to form and content, and, be it further

RESOLVED, That the Clerk of the County Legislature is directed to forward
certified copies of this resolution to the appropriate County Officials.

Adopted by unanimous vote — 9/13/21



RESOLUTION NO. 680

AUTHORIZING AN AGREEMENT WITH M&T BANK REGARDING
BANKING SERVICES

Introduced: 11/12/24
By Audit and Finance Committee:

WHEREAS, By Resolution No. 308 for 2021, this Honorable Body authorized
an agreement with M&T Bank regarding banking services for a term commencing
November 15, 2021 and ending December 31, 2024 with two one-year options to
renew, and

WHEREAS, The Comptroller has requested authorization to enter into the
first of two one-year options to renew the agreement with M&T Bank regarding
banking services for the term commencing January 1, 2025 and ending December 31,

2025, and

WHEREAS, The Comptroller hag indicated that service charges are paid for
via Compensating Balance, now, therefore, be it

RESOLVED, By the Albany County Legislature that the County Executive is
authorized to enter into an agreement with M&T Bank, Albany, NY 12203 regarding
banking services for the term commencing January 1, 2025 and ending December 31,
2025 and, be it further

RESOLVED, That the County Attorney is authorized to approve said
agreement as to form and content, and, be it further

RESOLVED, That the Clerk of the County Legislature is directed to forward
certified copies of this resolution to the appropriate County Officials.

Adopted by unanimous vote— 11/12/24
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M&I'Bank

BO State Street, Albany, NY 12207
518-426-6371L
enn gpetersemth.com

Elizabeth A. Peters
Sr. Government Banking Relationshlp Manager

November 19, 2021

Re: Letter Agreement relating to response to RFP #2021-044

Dear Ms. Rizzo:

As discussed, the County would fike to opt for Cost Option #2 pursuant to “Section VII: Cost Proposal
Section” of M&T's response to RFP #2021-044 (dated April 30, 2021) and M&T is agreeable to such
optian. This cost optlon Is a fixed compensating balance in the amount of $35MM in operating funds
with 0.02% interest on the compensating balance. It is acknowledged and agreed that a quarterly
review will be held to evaluate and adjust, if necessary, the compensating balance requirement, mterest
on the compensating balance and Munl Money Market Rates according to FED adjustments and market

fluctuation.

Please let me know if you have any questions or sign below to acknowledge and agree,

Sincerely,

(‘%@5@2&5 . Petare

Elizabeth Peters, VP \
5r. Government Banking Relotionship Manoger

AGREED AND ACCEPTED:

Client: County of Albany’

By: [; ‘- ‘;?. ; * Danlel C. Lynch
'ﬁtlE}{e uty County Exe ut[v'..; .
Date: li’:} 2 = J/z» 2l %




NEGOTIATED AGREEMENT

M&T Master Treasury Management Services Agreemant

This M&T Master Treasury Management Services Agreement (Lhls “Master Agraement”) is entered Into between M&T Bank, 3 New Yark State-chartered
bank having offices at One ME&T Plaza, Bulfalo, New York 14203-2359 ("M&T") and __County of Alban: having its principal
officesat_112 STATEST RM 1030 ALBANY Ny 12207 {"Client").

M&T offers, from time to time, varlous treasury mznagement services to Its commerclal cllents ("Services”). Client wishes to engage M&T to provide, and
M&T has agreed to provide, certain Sarvices to Cllentfrom time to time b1 accordance with the terms and conditions of tha Agreement (as deflned below).

The agreement between the partles relating to the provision of any Services by M&T ta Client in respect of any of Its Accounts {the “Agreement”) consists
of, and incorporates by reference, the terms and conditians contalned in each of the followlng.(as defined In this Master Agreement):

{}  this Master Agreement;

(i} theclient Election Forms and, If applicable, any Set-Up Farms;

() the Product Terms and Condltions; '

{lv} the User Guides;

{v} theService Fees;

{vi) the Client Resolution;

(v} M&T's commerclal Deposit Account Agreement;

{vIN) the Multiple Client Authorlzatlon Agreement (if applicable);

{ix) Cllent's Request for Proposals H2021-044 for Banking Services [the “RFP”) {except ta the extent exception has been taken thereto by M&T Inlts

Proposal); and
[x) M&T's Response to the Counly’s RFP No. 2021-044, dated April 30, 2021 {the "Proposal”).

The Partles hereto acknowledge that this Agreement was authorized pursuant to Resolution Number 308 of the Albany County Leglslature adoptad
September 13, 2021, as @ result of an award of the RFP.

By sfgning below, Cllent hereby agrees to the terms and conditions contalned In the Agreement and represents and warrants to M&T that (i] Client has
recelved and careflully read and understand the terms and conditions of the Agreement {Including the Product Terms and Conditlans),(ll) the persan sigalng
on behalf of Cllent below is duly authorlzed ta sign on behalf of and to legally bind Client to the Agreement, and {lll) vpon slgnlng this Master Agreement,
the Agreement will canstitute a legally binding obligation of Client enforceable agalnst Cllent In accordance with its terms and eanditlons.

The Agreement shall comimence and be effectlve as of the _15th day of November, 2021 {the "EHective Date").

ME&T BANK:
Clgabad# . Pelare Elizabeth A. Peters Vice President
Signafi/e of Bank Officer Printed Name Title
oute: 1172612021

LIENT:

L= EE % Danlel C. Lynch Deputy County Executlve

f/krﬁture of TM Signer [as per"Cl'ieT Resolutlon™)  Printed Name Title
Date: n’/z.z/z-n-:_] il .
7 Jj V)
Optlonal Additlanal Signer (If required by Cllent Resolution):
Title

Slignature of TM Signer {as per “Cllent Resblution™) Printed Name

Date:

1 "Cllent Resolutlon” refers to M&T’s Cllent Resolutlon {Certificate of Treasury Management Resolution).
ME&T Master Treasury Management Services Agreement (03/16) ;
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1.  Definitlons and Interpretation

(a) . Capltalized terms shall have the meanings given to thase terms in
the Agreement, and the following capitatized terms, when used in the
Agreement, shall have the meznings given to them below:

“Account” means any existing or future account of Cllent with M&T (ar
existing or future account with M&T over which Client has autharity).

“ACH" means the Automated Clearing House.

“ACH Rules” means, collectively, the ACH rules as published by NACHA, -
as amended, modlfled or updated from time to time.

“Affiliste" means, with respect to 3 party to the Agreement, any entlty
that, directly or Indirectly, owns or cantrols, Is cwned or controlled by,
or Is under common ownershlp or common cantral with such party
{where "contral” means the power to direct the management of the

affalrs of the entity and “awnership) means the beneficlal ownership of |

a majority of the voting rights of the entity).

“Authorized Representative™ means any person that has been
deslgnated or authorized by Client to act on Its behalf in some capacity
Wwith respect to the Agreement, Services or Accounts, Including any T™M
Signer, System Administrator, signer on an Account, designated ‘user’ of
a Webslte, Wire Telephone Transmitter, Wire Security Contact, FX Wire
Cantact, Servicer, Servicer Representative, any other represemative
engaged by Cllent toact on Its behalf, any person respansible for routine
matters relating to the Agreement, Services or Accounts and any person
whom Client glves access to, or allows to use, the Services or Accounts,

"Buslness Day” means Monday through Friday, but excluding federal -

" holldays and other days that M&T Is legally permitted to be elosed.

"Cllent Electon Form® means the M&T Client Election and System
Adminlstration Form submitted by Client to M&T that sets farth Cllent’s
elections and Instruclions with respect to the Services or Accounts.

"Client Resolutlon” means the MA&T Cllent Resolullon (Certificate of
Treasury Management and Other Resolutions] submitted by Cllent ta
MET or such other docurmient as accepted by M&T In Its sale discretion)
to authorlze, among other things, entry Into the Agreement and
deslgnation of the T™M Signers.

“Commerclal Deposit Account Agreement” means the MET Commerdial
Deposlt Account Agreement that sets forth the terms and conditions
applicable to M&T's commerdal deposit accounts and other M&T fees,
disclosures and terms and canditions relating 1o such accounts, In effect
from ime o time. B N

“Confidentlal infarmatlon,” In respect of a party, means such party’s
praprletary and/or canfidentizl Information, Including any technology,
knowhow, processes, software, databases, manvals, trade secrets,
contracts, historlcal, current and projected flmanclal Information,
business sirategles, operating data, organizational and cast structures,
praduct descriptions, pricing information, the Agreement and the
Security Pracedures, whether recelved before or afler the date of this
Master Agreement, whether oral, witten, electronic or ptherwlse, and
regardless of the form In which 1t is provided or malntalned by such
party. Confidential Information Includes Information of an Aflliate of
either party, as well as products licensed and utllized by M&T In
performing Services for Clignt, Confidentlal Informatlan does not Include
any Information that Is publicly avallable to the other party {without
violatian of any confidentiality obligatian In respect thereof).

“Correspondent” means any Intermediary or reclplent Institution, sgent
or sub-agent thereof, payment system or network ar other third party
Involved In the provisfen of a Service, Including the transmission and/or
recelpt of a Payment Order.

NEGOTIATED AGREEMENT

"Electronlc Record” means information that Is created, generated, sent,
communicated, recelved, or stored by electronlc means and Is
retrievable in percelvable form.

“Electronic Signature” means an electronlc symbol or process, attached
to or loglcally assoclated with an agreement, form and/or olher
docurnent [whether or not In the form of an Electronic Record) and
executed or adopted by a person with the Inteat to slgn the agreement,
form and/or document.

“Funds Transfer” means any electronlc funds transfer of funds from an
Account through a wire transfer or ACH network.

“Governmental Authority” means any 1mn:natlonai, domestic or
forelgn federal, state ar local, governmental authority, department,
court, agency or officlal, including any political subdivision thereof,

"Instruction” means any communication, message or other instruction
by or on behalf aof Cllent, whether arafly or In writing, Including any
Payment Order, .

“Law” means any foreign, federal, state or lacal laws (statulory, common
or otherwlse), constitution, treaty, conventlon, ordinance, code, rule,
regulatlon, order, Injunction, judgment, decree, ruling or other simllar
requirement enacted, adopted, promulgated or applled by 2
Governmental Autharily that Is binding vpon or applicable to 3 party,
Including the Unlform Commercial Code, the ACH Rules, the Unlawful
Internet Gambling Enforcement Act, all antk-money laundering and
know-your-customer laws and regulations, Including the Bank Secrecy
Act, the Us Patriot Act and any law that Is enforced ar adminlstered by,
or U5 economic sanctions Implemented by regulations of, or screening
required by regulations Issued by, the Office of Forelgn Assets Contral,
and letters or guldelines Issued by regulatary authoritles, Laws alsa shall
Include any rules, guldelines and polictes of a Governmental Authorlty
and any regulations, rules and policles of applicable payment, card or
other associations used In connection wilh the Services or Accounts.

"Loss* maanszny and 21t losses, costs, damages, llabllitles, clalms, causes
of actlon, demands, sults, proceedings, injurles, costs, expeases
(Including court costs, disbursaments, reasonable legal and professional
advisor fees and expenses and reasanable expenses of Investigation),
judgments, fines and other damages of any nature whatsoever.

“MA&T Technology” means all firmware, hardware, software, data
compliatiens, programs, applets, serlpts, macros, databases and servers
and related technology Ideas and know-how, whether awned by M&T or
licensed to M&T fram a third party, and used, at any time, In connection
with any Service or Accaunt, Including all modifications, updates, new
releases and replacements thereof, M&T Technolagy does not Include
any “open source” firmware, software or data compllations, 3s any such
*“gpen source” firmware, soltware or data compllations will be subject to
the terms and conditlons set out In the relevant “open source” license.

“M&T Materlals” means any documents, materfals or Information that
MET provides or makes avaflable to Cllent relating to the Agreement,
Services or Accounts, Including the User Guides, manuals, data, software
and any securlty access materlals (such as user D codes, passwords,
codes, keys, test keys, embedded algorithms, digltal slgnatures and
cértiflcates, tokens and security devices).

“tMultiple Cllent Authariaation Agreament” means the M&T Multiple
Cllent Authorization Agreement entered Into between MAT and a group
of Cllents n order to authorlte ane Client (Identified as the Primary Cllent
In such Agreement) to act as agent for each ather Client with respect to
the Services and Accounts.

"NACHA" means the Natlonal Automated Clearing House Assoclation.

"Payment Order” means aninstruction to inltlate a Funds Transfer,

ME&T Master Treasury Man agement Services Agreement (03/16)
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“Payment Order Securlty Procedures® means the Security Procedures
agreed upon In willlng between Cllent and M&T and used to verlfy the
authentlcity of 3 Payment Order as purpartedly that of Client.

"Product Terms and CondItions” means, with respect to a Service, the
Product Terms and Conditions for that Service,

“"Product Terms and Condltions Booklet’ means the booklet Issved by
M&T from time ta time that includes the Product Terms and Conditlons
for the Services.

“Reasonable Time to Act” means, with respect ko a party, a commerclally
reasonable Yime for such party 1o act, but not less than two Business
Days after the Business Day of receipt of the applicable Information.

“Securlty Procedures” means the applicable serusity procedures made
avallable by MAT from thme to time for the purpose of {l) verifying that
an Instruction {Including Payment Order) of any kind Is actually that of
Cllert or (i) encrypting or atherwlse helping to restrict atcess ta
Informatian, the Accounts or Services, which may Include passwords,
algorithms or other codes, Identifying words or numbers, chack stack,
token devices, encrypton or such other devices, tools or procedures 8s
MA&T may implement or make avallable from time to Ume.

“Service Fees” means the service fees, charges and expenses as
established by M&T from time ta time for the provision of the Services
and/for Accounts. )

“Servicer Represantative” means any person that has been designated
ar authorlzed by Servicer to act on Its behalf In some capacity with
respect to the Agreement, Services or Accaumts, Including any Systern
Adminlstrater, signer on an Account, any person enpaged by Senvicer to
act on lIts behalf, any person responsible for rautine matters relating to
the Agreement, Services or Accounts and any persan whom Servicer
gives access to, or allows ta use, the Services or Accounts,

“Set-Up Farm" means, with respect to a Service; a MAT set-up form or
questionmalre that Client submits to M&T for, or for which Cllent
pravides information for the set-up of, such Service.

"System Administrator” sneans each Individual deslgnaled by or on
behalf of Client as Its Systern Administrator In {1) 2 Cilent Election Form
or {il) other document or means acceptable to M&T In Its sole discretion,
Including as described in Section 5(b) below,

“IM Slgner” means each Individual designated by Client on a Client
Resolutlon as Cllent’s “TM Signer.”

“User Guldes” means the user guldes, Information, computer help
sereens and documents made avallable by or on behalf of M&T ta Cllent
that establishes the guidelines, rules, regulations, protocals, procedures
and terms and condlitions applicable to the Accounts, Servicas, Security
Precedures andfor informatlon transmisslon.

“Viruses” means any code, programs, or other Internal components that

NEGOTIATED AGREEMENT

Bmixation”; words such as *hereunder,” “hereto,” “hereof,” "herein®
shall, unless the context clearly Indicates to the contrary, refer to the
whole Agreement and not ta any particular Sectlon hereof; referanze ta
"written” or *writing” and comparable terms rafler ta printing, typing and
any other Intentional reduction of Informaflon to tangible form,
Including communlcations through facsimlile and other means as M&T
may specifcally agree In writing to use or accept; reference to "written”
or “wrlting” and comparable Yerms may also, In M&T’s sole discretion
and as M&T may permit fram time 1o time, refer to an Electronlc Record;
reference to “person” means an Individual, corporation, partnership,
limited llabflity company, assodatlon, trust or other entity or
organization, Including any Governmental Authority; references to
"M&T" Includes any of MET’s Alliliates that provide Services to client
heraunder, but does not Include any agent acting for Client; references
to “representative” includes, with respect to a.party, that party's
Affiliates, directors, offlcers, employees, agents, assigns and other
representatives (Including, with respect ta Client, Clienl’s Authorlzed
Representatives, Servicers and Servicer Representatives); any reference
made In the Agreement to a statute or statutory provision shall mean
such sretute or statutory provision as It has been amended through the
date as of which the particular portion of the Agreement Is to take effect,
or to any successor statule or statutory provision relating to the same
subject a5 the statutory provision so referred ta In the Agreement, and
ta any then applicable rules or vegulations promulgated thereunder;
references ta any agreement, form or other document are to that
document as amended, madifled or supplemented from time to time in
accordance with the terms theceaf; and any agreement, form or other
document thal may be entered Into between the partles or submitted
by Client may be entered Into or submitted in paper form or
electronically, as agreed between the parlies,

THE SERVICES

2. Scope otServices

[a) TheAgreement shall gavern the pravision of any Serulces provided
to Cllent from tima ta time In respect of any of Its Accounts. Client shall
be deemed to have accepted the terms and conditions In the Agreement
i Cllent enrolls In any Service, uses any Service, allows any other parson
to enroll in or use any Service on s behalf {Including any Servker), or
makes any payment to M&T for any Service.

(b) Client may only use the Services and Accounts (i} for the lawful
operation of the specific business that Client conducts, and not for any
persenal, family or household purpose and (i) In campliance with the
Agreement,

3. Set-UpofServices

{a) Prlortousing any Service, Cllent shall complate and submit ta M&T
a signed Cllent Election Form for such Service. For certaln Services, Client
also will need to complete and submit additional Ser-Up Forms, enter
Into additlonal agreements with M&T and/or submit to MET additional
Inft n In connection with the Service, Al such Client Election

restrict or may restrict use or access to, and or do or may damag
destroy or alter any systern, computer, network, program, dats, or other
Informallon or data processing device, Without limiting the foregolng,
Viruses shall include any computer virus, malware, adware, spyware,
tracking cookle, computer worm, computer time bomb, trojan horse,
back doos or similar component.

“Webslle” means any Internet webslte and/or online access channel
that M&T makes avallable to Client from time to tme to access any
Servie, Including, Web InfoPLUS and €550,

{b) In the Agreemant: headings are Included for convenlence of
reference only and shall be Ignored In the construction or interpretation
of the Agreement; words Irnpaorting the singufar number shaflInclude the
plural, and vice versa; words Imparting the mascullne gender shall
Include the ferninine and neuter genders; the words "including,*
“Inciudes” and comparable terms shali mean “Including without

Farms, Set-Up Forrns and agreements must be.In 2 form satisfactory to
M&T In Its sole discretion. Cllent hereby authorizes any Authorhed
Representative acting on Its behalf to sign and submit to M&T any such
Set-Up Forms and agreements.

[b) Cllent hereby consents to M&T completing, on Cllent’s behalf, the
Client Election Form 3nd any additional Set-Up Form for any Service. In
such case, Client shall carefully review such form prior te signing snd/or
submitling It to M&T to ensure the form accurately reflects Cllent's
Instruclions with respect to the Service. Cllent shall promptly notify M&T
If By such form does not accurately reflect Cllent’s Instructlons and
Client shall not use any Service referenced In the form until such form Is
amended to accurately feflect CHent's Instruetions and re-submiited to
MET.

MA&T Master Treasury Management Services Agreement {03/16)
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{c) If Cllent wishes to change any elections or instructions In a

previously submitted Chent Election Form or Set-Up Form, Cllent must -

submitan updated farm to ME&T. Such change shall not be effective untll
M&T has appravad such updated form and has had 3 Reasonable Time
to Act to Implement such change.

(d) Ifrequested by Cliant, M&T may, In lts sole discretion, permit Clent
ta provide Instructlons relating ta the set-up of a Service in 3 form other
than a Set-Up Form (e.g., Wia emall from the Cllent, vk telephane call
fram the Client ete.). In such case, M&T shall be entitled ta rely on such
Instructions provided by Cllent, Including any changes ta the set-up of a
Serviee, Such Instructions shall not be effective until MET has agproved
and had a Reasonable Time to Act to Implement such Instruction.

{e) MA&TIs under no obllgation to approve Client's use of any Service.
The decislon to approve Client's usa of a Service Is within M&T's sole
discretion, Cllent may not commence using any Servlce untll sfter 0]
ME&T has recelved from Cllent all forms and agreements required by
M&T for such Service, Including the Client Election Form and any Set-Up
Form, {ll) M&T has approved Client's use of such Service, and (i) M&T
has had 3 Reasonable Time to Act to Implement such Service (and no
such form shall be effectlve untl thereafter).

{f)  Pior to using any Service, Cllent shall ensure thal It reads and
understands the Product Terms and Conditions and User Guldes for such
Service. By using such Service, Cllent agrees thereto,

{g) Any rerommendation or suggestion that MET or ks
representatives make to Client {whether orally or In writing) relating to
the type or scope of any Service (or Service feature) that Cllent maywish

to purchase or use are made In gaod falth to assist Cilent In ks declston .

to use such Service. MA&T provides no guarantee or representation
regarding any such recommendalion or suggestion. The declsion to

purchase or use {or not to purchase or use) a particular Service for”

Service feature) is Cllent’s sole declsion, and M&T shall not ke held:
respansible or hable in conneétion therawith or In connection with any
such recarnmendation or suggestion, °

(h) M&T may decline to completa a particular transaction Included In
@ Service if MAT reasonably believes that It may suffer legal and/or
reputational risk or that M&T may be In vialation of any applicable Law
or intemal pollcy applicable to It If It completes such transaction.

4. 'Authorized Representatives

{a) Client shall provide access to the Services and Accounts only to its
Authorized Representatives who need 10 have such access for purposes
of the Agreement, Services and/or Accounts, Cllent’s deslgnation ofany
Authorlzed Representative, and the remaval or change In any such
deslgnation, must be made In a manner and form acceptable ta M&T, In
Its sole discretlon. Cllent represents and warrants to M&T that each
Authorized Representative has been properly and fully authorized by
Client to give instructlons to MAT and to deal In all ways with respect ta
the Senvices and Accounts In actordance with such Authorized
Representative’s designation, Such authorlty shall cantinue to be
effective unless and untl Clleat noliffes M&T in writing that such
authority has been revoked and M&T has had a Reasonable Time to Act
on such revocation. Cllent’s Authorlzed Representatives Include any
person whom M&T reasonably belleves is an authorized representative
of Client based upan course of conduct between the parties.

fb}  Cllent shall ensure that its Authorized Representatives [I) comply
with the provlslons of the Agreement, Including using the Services and
Accountsin compllance with the Agreement and (I} use the Services and
Accounts and provide Instructions to M&T only as authorized by Clent
and within the limits of their permissions, designations and authority.
MA&T Is not responsible if any Authorlzed Representative exceeds the
limits of such person’s permission, desfgnation and authority rights.
Cllent shall regularly monltar Its Authorized Representatives’ access to
and use of the Services and Accounts and Instructions to M&T to ensure
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such access, use and Instructlons are within thelr permisston,
deslgnatlon and authority. Cliznt shall promptly Inform M&T If Client
becomes aware of, or svspects, any fraud or misconduct by any of its
Authorlzed Representatives, Client shall Implement sound control
palicies and procedures Lo avold fraud and the unauthorized access of its
Accounts and Information In respect of Its Services and Accounts,

{c}  MA&T shall have no obligation to Investigate or Inquire Inta {i} the
Identity or authority of an Authorized Representative in connection with
the Agreement, Services and Accounts or [li) whether or not an
Authorlzed Representative Is, In fact, authorlzed by Client. For purposes

‘of the Agreement {A) Cllent Is bound by and Is responsible and llable for

alt Instructions, acts and omisslons of Its Autharlzed Representatives,
whether ar not such persan Is acting within the scape of such person’s
authorily and whether or not Cllent may have autharized or known of
such [nstructions, acts or omissions, (B) any act or omissian af an
Authorlzed Representative will be deemed ta be an act or omission of
Client and (C) any Instruction provided by an Autharized Representative
to M&T, and any communication provided by M&T to an Authorized
Representative, will be deemed to be an Instruction or communlcation
sent to or fram Cllent.

(d} Chentunderstands that customers of banks have suffered fosses as
3 result of fravd and misconduct perpetrated by such customer's
boakkeepers, controllers, accountants snd other representatives. If
Client allows any such person to access of use the Services or Accounts
or to provide Insteuctions ta M&T, Cllent shall regularly monitor such
person’s access to and use of the Services and Accounts. Client shall also
[i) promptly and regularly review Account staternants to ensure all
checks and other amounts debited from the Account are legltimate, {il)
regularly log Into any applicable Webslte to view Account transactions to
ensure all transactions are legitimate, and (lll) mplement sound control
pollefes and pracedures to avold fraud and the unauthotlzed access of
Accounts and information by such persons.

{e) M&T Is entitled to and may rely upon {1} with respect to any
Payment Order, any Payment Order that (A) was actually aulhorized by
oron behall of Cllent or Its Servicer or {B) was received using a Payment
Crder Securlly Procedure selected by or on behalf of Clleat or its
Servicer, (i) with respect to any other Instruclion, such Instructlon that
was actually transmitted, or that M&T reasonably befleves was
trapsmitted, to ME&T by or on behalf of Cllent or Its Servicar, and {i1}) with
respect 1o any other written instruction, such written Instruction: that
was aclually sent, or that MA&T reasonably belleves was sent, by the
person whose pame appears on the Instruction, M&T shall be deemed
ta have such a reasonable belief if the Instruction reasonably appears
genvlne (and a presumplion of genulneness arlses from the fact that
M&T s not actually aware that such Instructlon Is not genulne). Clignt's
representations and warranties In the Agreement will apply to, and
Client is bound by, any and ali actions and omlsslons of Cllent and Its
Authorlzed Representatives.

() Chentacknowledges that M&T Is not responsible for detecting any
error In 2n Instruction provided to M&T by Cllent or its Authorized
Representatives (Including any Payment Order). Cllent Is solely
responsible for the accuracy and completeness of any such Instruction,
MAT shall have no abligation to verify, by telephane or any other means,
any transaction, Instruction or Information provided by or on behall of
Client. if Cllent wishes to change or cancel any such trensaction,
Instruction ar Information, M&T ks not obligated to comply with such
canceflation or change unless such cancellation or change can be
performed {as determined by M&T In its sole discretlon} and M&T has
had a Reasonable Time to Act upon such cancellation or change,

(g) Cllent may, from time to time, wish to appoint 2 director, officer,
employee, agent, or ather representative of M&T {or one of Its Alfillates)
as an Authorized Representatlve of Cllent for purposes of the
Agreement, Services and/or Accaunts, For example, a customer may
wish to invite a M&T employee to serve as a board member of that
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customer and to have access to the customer’s accounts In respect
thereof, If Client appolints any such director, officer, emplayee, agent or
represenltative as Its Autharlzed Representalive, then such person shall
be consldered a representative of Cllent In al} respects In relation to the
Agreement andfor relevant Services and Accounts and Clfent (and not
M&T} Is fully llable and responsible for all acts and amissions of such
persan,

5. system Adminlstrators

(a) Certain Services and delivery channels (such as Services accessed
through Web InfoPLUS and €S50) may require Cllent to appoint one or
more Systern Administrators. A System Administratorwill have complele
authority on Cllent’s behalf to manage and vse such Services and/or
dellvery channels In respect of all Accounts for which that Service or.
dellvery channel is used. Client may, at any time, remove a System
Adminlstrator or appoint a new System Adminlstratar by submitiing to
M&T an updated Client Election Form or other document acceptable to
M&T In Its sole discretlon with such Instructions {which form or
document shall not be effective until MB.T has had a Reasonable Time to
Act to Implement such change).

(b} Unless atherwise specified in the Agreement for a particular
Service or Service feature, a Systern Adminlstrator Is authorkzed to
appaint ather Authorlzed Representatives (Including other System
Adminlstrators) through the Website or other channels agreed by M&T,
Such other Authorized Representative may have all o a portion af the
authority of the System’ Administrator whe appointed him/her.

{c} Cllent represents and warrants to M&T, throughout the term of the
Agreement, that {i) each Systern Administrator Is duly authorized to
perform his/her dutles and obligations as described I the Agreement
and to delegate alt or a portion of his/her dutles and obligatians to other
Authorized Representatlves and(ll) each System Adminlstrator and other
Authorlzed Representative has been properly authorlzed to act on
Client’s behalf with respect to the Services and Accounts In accordance
with such person's designation, Including to glve Instructions ta M&T.

(d} A System Administrator will, among ather things, sdminister and
maintaln cerlsin other Authorlzed Representatives’ access to and use of
the Accounts and Services through the Website and other channels,
Including by systemically authorizing and/or restricting an Authorized
Representative’s access .o Informatlon and transactional capabilities
relating to the Services and Accounts. A System Administrator may be
able to reset passwords for him/herself and other Authorized
Representatives. MBT recommends that {I) Cllent ensure Its System
Adminlstrators establish transaction inltlatlon capabllities to reguire
multiple levels of authorlzation {e.g., one Authorized Aepresentative
may initiate a transaction and another Authorized Representative must
approve the transaction) and () Client use any audit feature that MBT
makes avallable on the Webslte or with raspect 1o 2 Seqvice to ensure
that 3 System Adminlstrator and other Authorlzed Represzntatives are
acting In accordance with Cllent's Intermal control policles end
procedures. Client shall Implement sound control policles and
procedures to avold fraud and the unauthorized access of Accounts and
Infarmation, Including fraud perpetrated by Systam Adminlstrators by
means of setting up a fictitlous Authorlzad Representative,

[e) [fa System Administrator systemically grants an Individual access
ta Infarmatlon, or the systemic abliity to Initiate, Input and/or approve
transactions, that Individual whl- be deemed.to be an Authorized
Representative and M&T may conclustvely rely on thal grant of access In
concluding that such individual has sufficlent legal and other authorlty to
have access to Client informatlon, to provide Instructions to M&T and to
Initlate, Input and/or approwe transactions on behalf of Cllent. The fact
suchIndlvidual may not be named on the signature card asan authorized
signer for am Account will not affect such authority.

6. Infarmatlon Reporting
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{a) Certaln Services may Include statements, reports and other
Information relating to the Agreement, Services ar Accounts {"Service
Information”) that M&T makes avallable to Client from time to Ume. Any
Service Information reported prior to final posting or settlement Is
subject to correction fn case of error. Certaln Service Information Is
current as of different dates and times [e.g., It may be reported In real-
time, It may be updated perlodically throughout the day or It may have
prior day status), Cllent shall be commerclally reasonable In determining
when Service Information was last made current. M&T will not be
responslhle for any Loss Cllent may suffer as a result of Chent's
misinterpretation of haw current Service infermation may be. Service
Information regarding balances of any credit facilities that Chient may
have with M&T may not Include any applicable pre-payment premlums
or other costs, expenses or fees that may be due and owing to M&T
under any applicabie loan documents.

{b] Certain Services may Involve the transmission of flles, reports or
otherinformation by M&T to Cllent, or vice versa, M&T has no obligation
to conflrm recelpt of {or failure to receive) any such file, report or other
Information, unless M&T expressly and specifically otherwise agrees in
wrlting 1o do so. Regardless of whether or not M&T has so agreed to
conflm recelpt, If Cllent expects to recelve, but does not recelve, any
confirmation of recelpt, Client must communicate with M&T directly to
verfy whether or not M&T actually recelved the file or Informatian.
Cllentmust promptly Inform M&T In wrlting If it does not receive any file,

. teport or other Information that should be provided to Cllent, or that

Client should reasonahbly expect ta racelve, under the Agreement. Client
shall verlfy the readabliity, clarity and quallty of all information made
avaliable to Cllent, Including electronle Tmages. If the qualky of the
informatlon or Image Is Insufficient to Client or if Client requires
replacement af such Informatlon or Image, Cllent shall notify M&T within
two Business Days after M&T makes such Informatlon or Image avallable
ta Chient [or within such longer time as applicable Law may require].

(c) In connection with certaln Services, M&T may capture Images of:
Items deposited Into, or presented for payment agatnst, an Account,
remittances and other documents. Unless and to the extent specifically
required under the Agreement, MET has no obligation to captura such
Images and shall not be liable for Its fallure to do so.

{d} Client shall pramptiy (and, In any event, within any time frame szt
farth, In the Commerdial Depasit Account Agreement) notify MET In
wilting of any error In connection with a Service or Account, any known
or suspected unauthorized, erronecus or erroneously execvted
trensaction, or of any discrepancy between a record malntained by Client
and any communlcation or Notice that Cllent recefves fram M&T with
respect to a Service or Account. Client shall promptly provide MAT with
any Information M&T may reasonably request in cannection therewith.

SECURITY PROCEDURES AND PAYMENT ORDERS
7. Security Procedures - General !

s} Many Services and dellvery channels involve the use of Security
Procedures, Client shall Implemeént, use and follow the appiicable
Security Procedures for any Service thal involves the use of a Securily
Procedure.

{b] M&T shall not be obligated ta act on any Instruction that is-not
transmitted In accordance with the applicable Security Procedures and
may refuse to act on any such Instruction where MET doubts Iis
authorizatlon, contents, orlgination or compllance with the applicable
Securlty Procedures. -

lc}  The Securlty Procedures (Including, the Payment Order Security
Protedures) are not destgned to, and do not, detect errors In the
transmisslon or content of any Instruction purportedly provided to M&T
from Clleat. MAT shall nat be responsible for detecting an error In any
Instruction, regardiess of whether or not Client beliaves that the error
was apparent, and M&T shali not be fiable far any fallure to detect an
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errar. M&T may, but shall be vnder no obligation to, take action that
M&T deems advisable to detect errors or unauthorlzed Instructions
beyond those that are specified In the Securlty Procedures: provided
MRT's perfarmance of 2ny such action on any occasion will not obligate
MA&T to do 50 on any future occslon.

(d) Although MET may make speclfic securlty recommendations
withinthe Agreement or otherwise regarding security with respectto the
Services or Accounts, M&T daes not guarantee the Inviclabliity of any
particular Security Procedure, and M&T has no obligation to make any
securlly recommendallons or te further Instruct Cllent regarding security
orthe manner In which CHent 15 to use the Services or Accounts, hawever
accessed, within Cllent's business,

{e) MAT shall not be responsible for detemmining whether ar not a

Security Procedure has been breached by any representative of Cllent or

any Lhird party. \f M&T actually learns of a breach of a Security Procedure
bya representative of Client or athird party, M&T may attempt to natify
Cllent thereof, but Is under no obligalion to do so and M&T's delay or
fallure ta do so will not Impose Fabllity for any Loss on M&T. To the
maximum extent permitted by applicable Law, Client will be solely
responsible for any Loss resulting from any unauthorized transaction
made using a Securlly Procedure, regardless of the Identity of the party
who made the transaction.

1A M&T may, at any time, change, Implement and require new or
additional Security Pracedures or features thereof. Any such change will
be effective Immediately If such ehange whl not have 2 materlal adverse
effect on Cllent's use of the Services [as determined by M&T In Its
reasonable discretion) and, otherwise, will be effective on the date
Indicated In a Noltce to Cllent. Such Notice may be provided ta Cllent In
hardeopy or electronically, Intluding by putilishing such change on a
Webslte. If Chient does not agree with any such change, Cllent must
Immediately discontinue enrollment In and use of the affected Service
befare the change becomes eflective {or, If such change becama
effective Immediately; promptly after such change becomes effective).
If Cllent continues to be envolled in, uses or pays for the affected Service,
Cllent will be bound by such change and wii| be deemed ta have agreed
to such change. Notwithstanding anything else In the Agreement, but
withaut limiting this Section 7, M&T may make any such change without
prior Notice to Cllent If an immedlate change Is required for security
reasons or by applicable Law,

{g) In addition to the agreed-to Security Procedures {as described In
the Agreement), M&T may, at Its sale aption, but without obligation of
2ny kind, use any other additional security options and proceduras to
help verlfy the authenticlty. of anyinstruction provided to MET; provided
that, regardless of whether M&T Implements or requires any additlonal
optidns, Cllent agrees that the agreed-to Security Procedures are
commerclally reasonabla for verlfying the authenticlly of a Payment
Order.

8.  Sccurjty Procedures — Payment Orders

In additfon to Section 7 above, the follawlng provisions alsa appﬁy t0
Payment Orders:

{a} The parties agree that the authenticlly of Payment Orders Issued
to M&T In the name of Client as sender will be verified pursuant to the
applicable Payment Order Securlty Procedures. Client acknowledges that
It elected and chose to use such Payment OrderSe:urlty Procedures.

{b} Client acknowledges and agrees (and, each tima Cilent Issues a
Payment Order, Client represents and warrants to M&T) that, glven
Client’s particular clrcumstances, Including the nature of Cllent's
business, the size, type and frequency of Cllent’s Payment Drders,
transactions and flles, Client’s Internal pracedurks and systems, the
alternative Securlty Pracedures (i any) offerad by M&T and the Security
Pracedures [n general wse by ather customers and banks similarly
" slluated, the Payment Drder Security Procedures are a cammerclally
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reasonable method of providing security agalnst unauthorlzed Payment
Drders. IFClient continues to be enrolled in, use or pay for a Service after
any change to the Payment Order Security Pracedures for that Service
pursuant to Sectlon 7({1) above, Cllent will be deemed to agree that, given
such drcumstances, such changed Payment Order Security Procedures
are a commerclally reasonable method of providing securlty agalnst
unauthorlzed Payment Qrders.

fc]  Any Payment Order recelved by M&T Is effective as the Payment
Order of Cilent, whether or not authorlzed, If recelved using the Payment
Order Security Pracedures. Cllent expressly agrees to be bound by any
Payment Order, whether or not authorized, Issued In Cllent’s name and
accepted or acted upon by M&T In accordance with the applicable
Payment Order Securlty Procedures, MET Is hereby authorized to
exetute any such Payment Order and to debit Cllent’s Account far such
Payment Order.

{d} [ Client chooses cerlain Payment Order Securlty Procedures to use
In conmectien with 2 Service and those Payment Order Securlty
Procedures provide less protection against unauthorized transactions or
activity than other Payment Order Securlty Procedures and optlons
affered by M&T In conneclion with such Service, the Payment Order
Securlty Procedures chasen by Client shall be deemed commerclally
reasonable to the same extent as the Payment Order Security
Proceduresand optlons offered by M&T that pravide greater pratection,
Cllent understands that Its fallure to use any Payment Order Security
Procedure or aption offered by MA&T In connection with a Service may
substantlally contribute to the risk of fraudulent activity and Client’s
Nability for resulting Loss.

[e) The Payment Order Security Procedures are Intended to verify the
authenticity of Instructlons regarding Payment Orders purgortedly
provided to MAT fram Client and are not designed to, and do nol, detect
errars In the transmisslon or content of such Instructions.

(N Cllent s responsible for any Payment Order and assoclated Funds
Transfer that Is suthorlized by or on behalf of Client or for which Cllent Is
otherwise bound under the law of agency, whether or not M&T of Client
romplled with the Payms:nt Order Secutity Procedures for that Payment
Order.

9. Payment Orders

() Client's Payment Order must include all Information that M&T may
require In Its sole discretlon, lncluding under the Product Terms and
Conditions, User Guldes and Set-Up Forms, for the applicable Service.

[b) Cllent must carefully review and verify all Informatlon n its
Payment Order, Including the account number of the person or entity to
wham Cllent )5 sendlng the Funds Transfer |L.e., the designated reciplent)
and the unigue Identifler associated with the reciplent Institution le.,
the reclplent Institution Identifiec), It 1s Important that all such
Informatlon Is complete and accurate. In executing a Payment Order,
M&T and each Correspondent are entitled to rely exclusively on the
reclplent account number and reclplent institution idenlifer provided In
the Payment Order {notwithstanding that such numbers may notinatch
the name of the reciplent or reciplent Institution). IF CUENT PROVIDES
AN INCORRECT RECIPIENT -ACCOUNT NUMBER OR RECIPIENT
INSTITUTICN IDENTIFIER, CLIENT COULD LOSE THE PAYMENT ORDER
AMOUNT. Nelther MRT [nor 2ny Correspondent) are 1) required to
reconclle or match a reciplent account number or reclplent Institution
Identifier with the reclplent account name or reclplent Institutlon name,
() required to verify the reclplent account number or reciplent
Institution Identifer, or {ill) iable for any Loss arising In connection with
a Payment Order that Is made to the Incorrect recipient due toan error
In the reciplent account number or reciplent Institution Identifier
provided In the Payment Order {nolwithstanding that the Payment
Order may have contalned the correct account name or reciplent
institution name). Cllent shall be solely liabla for the amount that M&T
transferred to any reclpient account number indicated in the Payment
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Order, Cllent understands that once 8 Payment Order Js sent ta a3
Correspondent, M&T no longer has any control over the funds; It is the
sale respansibliity of the paying bank to tramsmit the funds fo the
reclplent account number Indlcated In such Payment Order and M&T wil!
not be llable for any Loss If such funds are lost or not recelvad by the
Intended reciplent,

fc) ME&T, without Iimitation, has no obllgation to execute a Payment
Order {l) against unavatlable or insufficient funds In the Account, (i)
which M&T Is not able to authentlcate ta Its satisfaction, {i) which is
Incamplete or Incarrect, (iv) which M&T believes would constltute a
vialatlon of any applicable agreement, Law, court order or governmental
policy, [v] If M&T suspects fraud or Iegal activity, (v} which does not
ctonform to MET’s format requlrements, ar [vii} If M&T belleves the
Payment Order Is likely to put M&T at risk of Loss. M&T may reject a
Payment Order in Its sole discretion, Including ¥ MET doubts its
authorization, content, origination or compllance with Security
Pracedures.

ELECTRONIC SERVICE MATTERS
10. MA&T’'s Websites

(a) MET may make certaln Services avallable via one or mare
Websites. In addition ta any terms and condltions applicable to Cllent’s
use of such Websltes (such as the Website Terms of Use and Internet
Policywhich can be found on M&T’s Websltes), Cllent agreesto the other
terms and conditions In this Section10 [callectively, the “Access
Terms"). For the avoldance of doubt, the Websites are part of the
Services under the Agreernent,

(b] MA&T reserves the right to suspend Cllent's access to, and use of, a
Webslte at any time, without Notice, Including If M&T becomes aware of
Client’s viclation of any Access Terms, where suspension may be
required to prevent Interference with or disruption toa Service to othar
customners, to protect the Integrity of M&T systems, M&T Technology or
M&T Materlals, In connection with any actuzl or suspected security
breach or fraud as determined by M&T In Its sale discretion, or as may
be required by applicable Law.

(c)  Cllent may only access and use the Websites for lawful purposes,
and only for the purpose Intended and not for any purpose of
cammertlal exploitation. Without limiting the foregoing, Cllent shall not
use 3 Website In any way that would, or would be reasanably likely to;
(1} infringe any third party copyright, patent, trademark, Service mark,
trade secret or other proprietary right or right of publicity or privacy; {Il}
be fraudulent or involva the use of counterfelt or stalen ltems; {lif) violate
any applicable Law; {Iv) violate any contractual provision ta which Client
Is baund; {v) be false, mlsteading or Inaccurate; {vi) create labllity for
MA&T ar any third party vendor or cause M&T ta lose {inwhole ar In part)
the services of any third party vendor; [vil) be defamatary, trade ibelous,
unlawfully threatenlng or unlawfully harassing; (Vi) Interfere with or
disrupt computer networks connected to the netwarks used by Client; or
(i) Interfere with or disrupt the use by any other customer of the
Website, M&T Technology ar M&T Materlals andfor any services
accessed via the Website, M&T Technology or ME&T Matetlals,

{d) Any viclatlon of M&T's systems, M&T Technology, Website, or
Securlty Procedures, Including netwark and system security measures, Is
strictly prohibited, Including unauthorized access to, ar use of, systems
or data. Client shall not attempt to probe, scan or test the vulnerabllity
af @ system or breach security or authorizallon measures or seek to
Interfere with any Security Procedures, Including network and system
securlty measures. M&T miay Investigate violatlons of system and/or
network securlty and may involve law enforcement If criminal conduct Is
suspected.  Indirect or attempted viclations of these terms and
conditions by Client, and any actual or attempted viclatlons by a third
party on Cllent’s behalf, shall be cansidered violations by Cllent. Client
shallnot, and Client shall not engage any third party to, use any software
toal designed to automatically emulate the actions of 3 human user In
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ctonjunctfon with the MET Technofogy or Website. Cllent shall nol

" attempt to overlozd, overburden or erash the MBT Technology or

Website.

{e} Ctent shall follow all Access Terms, securty requirements and
other Instrucilons given to Cllent by M&T, In accessing and using 2
Webslte and Client shall not misrepresent Client’s Idemtity In respect
thereof. Where passwords or other access rnaterlals may be required,
Client Is solely responsible for the security of such access Information
and shall Immediately upon termination of the Agreement, or upon’
M&T's request, return to M&T physical access materlals and destroy any
coples and expunge Its computers of 3l! such passwords and access
matelals not returned ta M&T. Client shall Infarm ME&T immediately of
any actual or suspected unauthorized access to such passwords oraccess
malterlals, Webslte, M&T Technology or MET Materlals.”

{0 Chentshall reasonably cooperale with M&T and any third party at
M&T's request with regard to Clienl's access 1o, and use of, 3 Website,
Including providing such technlcal assistance and Information as M&T
may reasonably request.

[8) Client understands that the Website and other Services may not be
available at all times and may be reflant upon third partles and matters
outside of MRT's control. MA&T Is not responsihle for any matters
outside of M&T’s direct control, including matters arlsing from or
relating to third party support for software and hardware, Interet
Service Providers {"ISPs"), connectivity and the Internet In general. The
computer systems that host and suppart certain Services require regular
maintenance and servicing which may result In interrupted service, and
there alsa Is scheduled malntenance and servicing associated with such
systems which may result In Interrupted services. M&T may charige,
limit, suspend, terminate or discontinue any aspect of the Service at any
time, Including the avaliability of any services, Informatlon, leatures or
functions accessible by means of a Service, without Notlce or Habliity.
ME&T will attempt to provide prior Notlce of such Interruptions and
changes, but does not guarantee that such Notice will be provided.
MET's failure to notlfy Cllent of Interruptions orchanges will nat Impose
Dabillity on MET for any Loss,

{h) BT reservesthe right to change exlsting infrastructure, hardware
and undertylng software used to provide the Website and other Services,
M&T assumes na responsibility for delays or prablems that result from
Cllent's computing or netwarking envropment, Client’s third party
vendors and/ar Cllent’s local or long distance telephone carriers or I5Ps.
M&T reserves the right to perform maintenance on the Wehbsite and
other Services. :

11, M&T Technalogy and MET Materfals

{a) Some of the Services may Invoive the use of MET Technelogy and
M&T Materfals. Cllent shall keep the M&T Technology and M&T
Materlals confidentlal In accordance with the Agreement and traln Its
representatives In the proper and secure use of the MET Technology and

M&T Materials, -

[b) To the fullest extent of M&T’s autharity, M&T hereby grants to
Cllent a non-exclusive, non-sublicenseable, non-transferable, revocable,
US.-only license to use the Website, M&T Technology and ME&T
Matarlals solely for Cllent’s own Intemal business purposes for the
purpose of the Agreement In support of the Services and Accounts, and
subjectto thisSectlon 11, Some M&T Technology or M&T Materlals may |
be provided subject to a third party agreement or license, In which case,
such M&T Technology and MET Materlal must also be used in
actordance with such licensefagreement. In the event of any conllict
between the terms of the Agreement and the terms of such license/
agreement, the terms of such license/agreement shall prevall,

{t} The Webslte, M&T Technology and MRT Materlals licensed to
Cllient under Section 11{b) may anly be used In object code format. Cllent
shall not (1) use the Website, MET Technology or M&T Materlals other
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than as set forth In Sectlon 1[4, (Il copy, alter or modily the Webslte,
M&T Yechnology or M&T Materlals {except for one capy for back-up
Purpases or 3s may otherwise be permitted by applicable Law), {{f) use
the Website, M&T Technology or M&T Materlals In connection with-any
other financla) Institution’s preducts ar services, {lv) grant, asslgn,
transfer, sell, lease, distribure, license, sublicense or otherwlse make
avallable to any other person any 1ight whatsoever In the Webslte, MET
Technology or M&T Malerials, [v) disclose to any other person any
Information contalned In the Website, M&T Technology or M&T
Materlals, {v]) reverse englneer (or use sequence(s] or other methods In
an attempt to reverse englneer), de¢compile, disassemble or create any
derivative works based upon the Webske, M&T Technology or M&T
Materials, except as expressly permitted by applicatle Law, {vli) use the
Webslte, M&T Technology and M&T Materials as a component of or a
base for praducts ar services prepared for cammerclal sale, sublicense,
; lease, accass or distribution, or {viil) obluscate, remove or alter any of
the logos, trademarks, Internet links, patent or copyright notices,
confidentiality or proprietary legends or other notices or marklngs that
are an or In the Website, M&T Technology or M&T Materlals,

(d) Except for the limlted lcense set forth In Secllon 21{8) [ar any
separate license/agreement referenced In Secton 11(b)), all Aght, title
and Interest In the M&T Technology, MET Materials, Services {Including
Website} and any other service that M&T may provide by or through
third party providers in connection with the Agreement (including any
“Intellecal property rights thereln), and any derlvative, modiication or
enhancement thereof, shall at all times remaln vested solely ang
exclusively In M&T and/or its third party ficensars {provided no
fepresentation or warranty 15 provided by M&T In respect of such
Intellectual property rights). Nothlng In the Agreement or otherwise shall
be construed Jn any way to grant to Client or any other person any
express or implied optlon, license or cther right, title or Interest In or to
the M&T Technology, M&T Materals, Services or other such services,
Notwithstanding anything eise, the licenses referenced In this Section 11
and anywhere else in the Agraement do not extend to, and Client pr any
other person may not use, any of M&T's or [ts Afflllate’s trade names,
marks or logos beyond Client’s use of the Services subject to the
Agreement, without M&T’s express prior written consent.

{e) IF Cllent suggests to M&T any new features, comcepts,
Improvements er other feedback related to or based upon the Servicas,
MB&T Technology or ME&T Materials [“Suggestions”), and MAT
subsequantly incorporates such Suggestions Into the Services, M&T
Technology, M&T Materlals or other MAT producls/services/
technology, then such Services, M&T Technology, M&7 Materfals or such
other products, services or technology contalning the Suggestions will be
the sole and exclusive property of MET. Client acknawiledges that M&T
will retaln all right, title and Interest In and to transactional and
performance data related to any tse ofthe Services, MET Technology or
ME&T Materfals that MET may collect and use for Its business purposes
{Inclusding use optimization and praduct marketing) provided that such
use does not reveal the Identity of Client ar spacific use characteristlcs
that may be Identified ta Client.

12. Electronlc Transactions

{2} Certaln Services may Include Infarmation reporting and the abllity
of Client to Initlate transactions through varlous electronle methads,
Including {I] the Webslite, (it} direct transmisslon by elther party ta the
other using a file transfer protocol first approved by M&T, (i) M&T
delivering mutually approved ‘media to Cllant, such as CO-ROMs, {iv)
secure data transmission, {v) emall, and (vl} telephonlc means. Cllent
shall comply with the Agreement In respect of such features, including
the Security Pracedures. Statements, reports and other Information In
connection with the Agreerment, Services er Accounts may be provided
to Client electronically (Including via the Webslte) or In paper form, at
M&T's sale discretlon.
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[b} Clientunderstands that the Internet Is Inherently Insecure, and that
there may be circumstances under which emall or an electronic
transmission te or from Client may not be successful or completed,
Including as” 8 result of quarantlnes, misrauting by Intermediate
processors or ISP fallures. M&T shall not be responsible for any Loss
arlsing from the fallure of the Internet, emall or electronlc transmission.
MET may transmit Service or Account [nfarmation to Cllent through
emall 25 2 convenlence to Cllent; however, Cllent must still-regulary log
onto the Services In order ta obtaln such Informatlon and to-fulflll its
abligations under the Agreement.

{c) If Cllent chooses to use emall or elactronlc means te provide any
Instruction er Information to ME&T, Client’s use of such emall or
electronic means will be subject to the terms and conditlans of the
Agreement and Client must comply with any applicable User Guldes
regarding such use, Client shall bear the sole risk that such emall or

+ electronic communlcatian could be corrupted, monltored, intercepted,

re-rauted, madifled, capled, garbled or hacked or its confidentiziy
breached by a thied party and the risk that M&T may rely on such emall
or electronic Instruction, which appears to be from Client but which Is
unauthorized.

{d)  M&T may rely on the Integrity of facsimile transmissions that Client
sends to M&T and Client bears the risk that such Information that M&T
recelves might differ from that actually sent to M&T,

13, Electronic Slgnatures

{a) M&T may, In Its sole discretion, offer Cllent and Its Authorized
Representatives the abllity to sign agreements, forms and/or other
documents (whether or not In tha form of an Electronlc Record) with an
Electronlc Slgnature. Cllent agrees and Intends that the Electronic
Stgnature of Cllent or Its Authotlzed Representative on any agreement,
form and/or other document executed In accordance with the
protedures set farth In this Paragraph shall have the same legal effect,
valldity and enforceabllity as a manually executed signature by Client or
Its Authorized Representative InInk, to the extent and as provided for In
any applicable law. The words "signed” and “slgnature” and words of
like kmport In or refated to this Agreement, or any other dacument 1o be
signed In connection with this Agreement, shall be deemed to Include
Electronlc Slgnatures. Notwithstanding the faregalng, M&T Is under no
obligation to accept or use Electronlc Records ar Electronic Signatures In
any form or format unless expressly agreed to by M&T pursuant to
procedures approved by M&T.

(b} Cllent acknowledges and agrees that In order for Client or its
Authorlzed Representallves to slgn an agreement, form and/or ather
document an behalf of Cllent with an Electronic Slgnature, Client or its
Authorized Representative must provide MA&T with a valid emall address
far Client or s Authorized Representative. M&T may rely upon the
valldity and accuracy of any emall address provided by Chent or Its
Authorlzed Representative. A link will be sent to the applicable email
address that, when clicked, will direct Client or its Authorized

_Representative’ 1o 2 website at which Client or Its Authorized

Representative can view the agreement, form and/or other documentto
be signed by Ciifent or its Authorlzed Representative. Chent
acknowledges and agrees that, In order to slgn such agresment, form
and/or ather document an the website with an Electronic Slgnature, the
Identity of Cllent or its Authorlzed Representative will be verified
pursuant to certaln additfonal authentication pracedures implemented
by M&T or its vendar, which may Include, but are not limited te: (1) the
use of challenge questlons that must be answered correctly by Cllentor _
Its Autherlzed Representative or {Il) the use of a secure code or Personal
Identification Number (PIN) that will be generated and sent via fext
message to Client’s or ks Authorlzed Representative’s moblle device,
MET may, from time to time and In Rs sole discretion, choose the
authentication procedures that will be used to verlfy the Identity of
Client ar Its Authorlzed Representative. M&T may, at any time, change, -
Implement or require new or additional authentication pracedures.
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Client ogrees to the use of suchauthentlcation proceduresandto recelve
emall messages andfor text messages 3s part of such pracedures or
otherwise In connectlon with electranlcally slgning agreements, forms
and{ar other documents.

{£) Once the identily of Client or Its Authorized Representative s
verifled pursuant to one or more of the authentication procedures listed
In Secllon 13(b} or another authentcatlon precedure chosen and
Implemented by M&T In Its sole discretion, Cllent or Its Authorized
Representative wlll be able to view the agrezment, form and/or other
document to be signed by Client ar |ts Authorized Representative on the
webslte. Ta slgn such agreement, form and/ar other document with an
Electronlc Signature, Cltent ar Its Authorized Representative may be
required 1o do one or more of the following: {I) dick with 3 mouss,
kéybaard stroke or touch on or near a signature black, {If) click with a
mouvse, keyhoard strake or touth to effectuate or confirm the signing of
the agreement, form and/or other document with an Electronic
Slgnature, {Ii) manually execute the signature by moving a mause, or (iv)
manually execute the signature by tauching the screen of a computer or
other electronic or moblle device, M&T may, In its sole discretion,
choase the manner in which Cllent or its Authorized Represenlative may
sign an agreement, form and/or other document with 8n Electranic
Slgnature.  Cllent agrems that, upon Cllent or Its Authorhed
Representative electronically slgning an agreement, form and/or other
document, MAT may add a digital representatlon or image of Client's or
Its Authorized Representative's signature an such agreement, form
andfor other dacurnent. !

(d) Useofthe above processand procedures for electronlcally sizning
agreements, forms and/ar other documents raquires Internet andfor
data access through a computer or moblle devica and s subjact 1o
avallability and the same fimitations as any service avallable through tha
Internet, M&T Is not responslble for matters that are outside of Its
raasanable control that might Impact avallability and functionallty, M&T
reserves the right to suspend service for any reasan atany Ume. Cllent’s
or Its Authorized Representativa’s moblle carrler’s text messaging and
data charges may apply-

14. (Cilent’s Systems

(a) Cllent represents and warrants that It has acquired any and all
equipment, Internet browser, hardware, software, systems and

communication devices and facllitles required to use the Sesvices andfor .

Accounts and Io malintain appropriate securily In connection with tha
Services and Accaunts {"Client Systems”) that meet or exceed sultable
Industry standards and agrees toupdate, malntaln and keep current the
Client Systems. Client Is solely responsible for (1} having, maintaining and
keeplng current proper Cllent Systems, (R} providing all means Y
to access and vse the Services, M&T Technalogy and MAT Materlals
made avallable by M&T, (Ill] obtalning epprapriate tralnlag and tralalng
its personnel on the operatlon of the Services, MET Technology and
MET Matertals, (iv) assuring that all instalfatians of products, upgrades,
and corrections have been perfarmed In conformance to vendor's
specifications or MET"s requirements, as applicatle, (v} providing back-
up and restore systems, processes and services for restoration of Client’s
systems and data upon a fallure of any Service, (v} restaring as
necessary, data, data connections and application software, {vll) any
testing related to Cllent’s use of the Servlces, M&T Technology or M&T
Materlals and its Impact on Clent Systems, (vill} promptly Installing
correctlons and updates to MAT Technology, and () addressing any
system performance problems. M&T may change its requirements for
Cllent Systems atany time.

{b} Cllent shall maintaln and contlnuously operate on Cllant Systems
vp-to-date sofiware that Is reasonably capable of detecting and
pratecting against any VIrus. Cllent Is solely respanslblz for malntalning
the sacurlty of Cllent Systerns and from proteciing Clent Systems from
Viruses and unauthorized access or Intruslon, Including any mallclous or
criminal act or network attack and any error or loss of Information that
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may be due 1o the fallure or Inadequacy of Its Cllent Systems, and to
correct defects andfor problems which affect the functloplng of
network, operating or other systems. Although M&T daes not represent
or warrant that the Sarvices will be free from any Viruses, M&T has
employed elforts designed to check for the most commonly knawn
Viruses prior to making the Services available. MET shall nat be
responsible for any Loss ta Client Systems caused by any Virus arlsing In

. coancction with the use of the Services,

[c) AtM&T'srequest, but withaut obligatton of any kind, M&T shall be
entltled ta reasonable access to Cllent Systems and Client's facllltles [at
reasonable times) to repalr, update and/or uninstall or remave any M&T
Technology or MAT Materials.

SERVICERS, VENOORS ANO THIRD PARTIES
15, Cllent’s Use of Sarvicers

Some af the Services may permit Client to deslgnate a third party vendor
or servicer {"Servicer”) to use a Service on behalf of Cllent, to view
Chent’s Account and Service Informatlon, and/or ta faclfitate Client's
tiansactions with M&T In respect of a Service {such as the ACH
Orlginatlon, Remote Chack Deposit and Image Deposit Cash Letter
Services). The ‘Servicers’ sectiop In Part B of the Product Terms and
Conditlons Boaklet sets forth additional provisions applicable to Cllent’s
designation and use of any Servicer In respact of a Service.

16, NoRe-Sale of Services

Clent represents and warranls to M&T throughout the Agreement that
It Is purchaslng and using the Services for Its own busineass use. Cllant
shall nat, without the prlar written consent of M&T {which approval may
be withheld or provided subject to requirements In M&T's sele
discretion) (I} re-sell, provide, asslgn, transfer or otherwlse distribute a
Service to any other person or sllow any other third party to use a
Service, Including any of Chient's Affiliates or any of Clienl's own
custamers, cllents or members or (ll} use any Service to 2sslst Cllent with
providing any servicas to Client’s AffiiTates or any of Cllent’s own clients,
customers and/or members or any other third partles |e.g., processing
transactlons under 2 Service for, or on behalf of, Its own customers or
third parties).

17. Flnancial Institutfon Clients

{3} Notwithstanding Sectlon 16, If Client Is 2 finandal Institution [eg.,
a bank, aredit unlon etc.) and wishes to use any Service to asslst Cllent
with providing senilces to Its own customers, clients and/ar members,
the additfonal terms and conditions set forth in the “Financlal institution
Cllents” section In Part B of the Praduct Terms and Conditions Booklet
shall apply to Client’s use of the Sarvice. For example, Cllent may wish to
use ME&T's funds transler {wire) senvlee to help Client process payment
orders submitted to Client from Its own cuslomers. M&T hereby
conflrms that, If Cllent Is a flnanclal Institution, Cllent’s own customers,
dients and members are approved far purposes of Section 16 above
[subject ta Cltent’s compliance with the terms and conditlans setforth In
the "Finandlal Institution Clients” section In Part 8 of the Product Terms
and Conditians 8ooklet). x

{b) Sectlon 17(a) abave daes not apply ta any Client that s 3 Third
Party Sender [as defined In the Rules) In respect of M&T's ACH
Criglnation Sendce. The Product Terms and Conditions for the ACH
Origination Senvice set forth requirements far any Client that Is a Third
Party Sender that wishes to use the ACH Qrlglnation Senvice.

18, Payment Systems, Correspondents and Vendors

{3) MA&T may provide any Service |Including executing Payment
Orders) using any route, payment system or other Correspondent as
M&T determines Is apprapriate In its sole discretion. M&T has no
obligation to vse a particular route, payment system or Correspondent,
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even If requested by Cllent. MET's ability to perform certaln Services
{Inciuding executing Payment Orders) Is subject to the rules, regulation
and capabllittes of such rautes, systems and Correspandents, MET shall
not be llable for any fallure, delay or errar caused by such route, system
or Correspondent, and MET Is not respensible for monitoring the
finenclal conditlon of any ather Correspondent or third party, or for
3dvising Client of any change in such condition,

(b) M&T may use, delegate, outsource or subcontract the
performance of any Service or part thereof to any Affillate, vendor,
agent, or otherthird party, without Notlce to or approval of Client. Client
hereby authorizes the disclosdre of Information relating to Client and Its
Senvices and Accounts to any third party describied in this Sectlon 18 for
use In connectlon with the Agreement, Services or Accounls ar as
required by Law.

OTHER ACCOUNT AND SERVICE MATTERS
19. Accaunt Matters

(a] Al Services invalving any Accounts are subfect to MET'S
Commerclal Deposit Account Agreement and other M&T fees, terms and
conditlons refating to such Accounts In effect from time ta-tme

" {together, the “Commercial Deposit Account Agraement”}, Prior to
slgning this Master Agreement, If Client does nat already have a copy of
the current Commercial DeposltAccnun:Agreem:nt. Cllent shall request
and obtaln fram M&T a copy of the Commerclal Deposkt Account
Agreemént. Client hereby representsthatithasread and understood the
Commerclal Deposit Account Agre:rnent.

[b) Chent represents and warmnrs that It has good and clear tille to
each theck deposited to any Accaunt, Including any checks that are
payable ta a party other than Cllent (*Third Party Checks”). Client shall
be liable to M&T for any Loss that MET may (ncur arlsing out of, In
connection with, or resulting from any Third Party Check. .

{c) Inanyinstance In which Cllant provides, or asks M&T to provide, to
3 third party (e.g., 3 third party payroll provider ar servicer), or avthorlzes
or allows a third party to creale on ts bekalf, checks to be drawn an
Chenl’s Account, Client will be fully responsible and llable to M&T forall
such checks negotiated, whether or not authorized by Cllent. Cllent
releases, indemnifles, defends and holds M&T harmless from andagalnst
any and all Loises and acllons, tlalms, demands, sults andfar
praceedings, directly or Indirectly, resulting from, refaling to or arlsing
out of or In connectian with any action taken by such third party with
respect to such checks.

(d) In any [nstance In which M&T, In Its sole discration, processes a
transactlon as part of a Service, Including 2 éweep ora wire transfer, from
an Accaunt In which Cltent has Insufiiclent availabte-funds to pay the
amount of the transactlan, an overdraft [oan (“Overdrft Loan”) will be
created. Each Overdraft Loan will be subject 1o the provisions of the
Cammercial Deposit Aceount Agreement applicable ta overdrafts,

{e) Inrespect 6f any Accaunt or property of Client or of any of Cltent’s
AHlllates or guarantors hetd by MAT now or In the future, M&T has the
right to set ofl against such Account or property any amaunts owlng to
MAT by Cllent for Services performed under the Agreement ar for
amounts owing to M&T by Client or any of Its Affiiates under any other
agreement with M&T. MET may exercise Its right of setoff withaut
demand upon or Notice to Cllent and the setoff will bs considered to
have been exercised immediately upon any default by Cllent without any
actlon by M&T, M&T may enter the setoff on 1ts books and recerds ata
later fime.

20. Other Service Mattars
{3} Clent shali provide to ME&T such financlal and cther Information

about Cltent and Its businass as M&T may reasonably request In,

connectlon with the Agreement, Services or Accounts. Client hereby
autharizes M&T to make Inquiries, from time ta time, of cradit reporting
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agencles and other sources of commerclal credit Information regarding
Clent’s finandal status and banking history and to provide Cllent ~
Information to such agencles.

{6} Upon reasonable Natice ta Cllent and at @ mutvally agreed upan
ime, but without obligation of any kind, Client will permit M&T and/or
its agenls to vislt, Inspect and/or audit Cllent's premises, systems and
Information s reasonably requested by M&T In connectlon with the
Agreement, Services or Accounts.

{c) cllent shall comply with all applicable Laws In connection with the
Agreement, Services and Accounts. Cllent shall provide ta MBT any
documents or Information as M&T may reasonably request from timeto
time to evidence such compllance. Client shall ensure the Services and
Accounts are not used for any unlawful purposes ar In violation of any
applicable Laws, Including in connection with online gambling or ta fund
any account set up to facllitate online gambling, Cllent shall pravide
M&T with any documentation or Information as may be reascnably
required for M&T to comply with any applicable Laws, To the maximum
extent permitted by applicable Law, In the event of a conflict between
any provision of the Agreement and any provision of the Law, the
Agreement shall prevall and the Agreement will vary such provislon of
the Law.

{d) MA&T performs monitoring, screening, and review procedures In
cannection with certain Services 2nd Accounts, Incheding, but nat limited
to, fraud andfor sanctions screening procedures implemented to
determine whether transactions comply with the Bank Secrecy Act (31
US.C. 5311 et seq.), Office of Forelgn Assets Control {*OFACY) rules, or
simllar Laws. M&T shall have no lfability for any Losses arlsing from any
delay In the provislon of any Service, the processing, transmittal or .
settiement of any transaction, or the availabillly of funds caused by any
such manitoring, screenlng, or review protedures conducted by MET,
Client acknowledges that Client has its own lndcpuhdent obligations to
canduct screening ta comply with the OFAC rules.

(e} Tothe extent permitted by appliczble Law, Cllent hereby consents
to MAT electronically monltoring and/or recording any telephone
cammunications with, or data transmissions by, Client or any of Its
representatives relating to the Agreement, Services or Accounts. M&T
may retain such manitoring records and recardings by any reasonable
means. Unless expressly Induded as part of 2 particular Securlty
Procedure, MET shall not be obligated to electronically monitor and/or
recard, or ta retain for any period of time, any such racord or racordings
and MA&T shall nat be lable for any Loss arlsing In connection with M&T
falling to record or relain such record or recording. If M&T's records
about any such record or recording are diffzrent from Client’s, M&T’s
records will gavern.

{}  The 'Cllent Security Requirements’ sectlon In Part 8 of the Praduct
Terms and Conditions Booklet, and the User Guldes, set forth 2dditicnal
securlty ralated requirements that Client shall comply with In respect of
anyand all Services, Cllent understands that many of those requirements
are deslgned to help mitigate agalnst Loss, Including Payment Order

-losses,

21, Confidentiality

fa) Each party may provide or make avalfable to the ather party such
party’s Confidentlal Informalion. Subject to this Section 21, eath party
shall {i) keep the other party's Confidential Information confidential and
not disclose It to any ather person and {Il) not use the other party's
Canfidential Informatlon except for purposes relating to the Agreement,
Services andfor Accounts and In compllance with the Agreement;
provided that each party may disclose the other party’s Confidential
Infarmatibn ta {A) such party’s Affiliates and permitted prospeclive
assignees, transferees or other successars to Its rights and (8) such
party's emplayees, consultants, auditars, professienal advisars, vendors,
agents, subcontractars and other representatives who need to know
such Conlldentlal Information ‘In connectlon with the Agreement,
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Services andfor Accounts or (C) as otherwise expressly pravided In the
Agreement. M&T also may use Cllent's Canfldentlal Informatian for
crime detectlon, prevention and prosecution, to fulflll regulatary and
compllance requirements, to undertake markeling aclivitles, to
undertake product development and enhancements and to otherwise
manage M&T’s refationship with Cllent.

(b}  Notwithstanding anything else In the Agreement, elther party may
disdose the other party’s Confidentlal Information: (1) pursuant to a
requirement or request of a Governmental Authority; regulatar, court
order, subpoena, clvll Investigative demend, or other legal or
administralive process; (I1) If required by applicable law; or (i) In
defense of any clalm or cause of actlon assected by the disclosing party
{in each case, to the extent so requested or required); pravided,
however, that prior to disclosing the Confidential Intormatien, the
disclosing party will (A) first notify the other parly of the request or
requirement, or use Jn defense of a clalm, unless Nollce Is prohiblted by
such Gevernmental Autharity, regulator, court order, subpoena, process
or applicable Law and (8) attempt to obtaln the consent of the nan-
distlosing party ta the disclasure of the Confidential Infarmation, In the
event consent to disclosure s nat glven by the non-disclosing parly, the
nen-disclosing party will have the right to pursue 3 proteclive order,

motlan to quash or other simifar procedural step in oder to attempt to -
prevent the release of Its Confldentlal (nfarmation, Nothing in the

Agreement s intended to require, nor will It be deemed or construed to
require, elther party to fall to comply, on a Umely basls, with any request
or requirement referred to abave,

{c) £ach party shall have In placa Internal policles and procedures
reasonably designed to (i} ensure the securlty and confidentlafity of the
cther party’s Confidentlal Information, {if) pratect agalnst any.
antlcipated threats ar hazards to the security or Integrity of the olher
pary’s Confidential informatlon, and (W] protect agalnst unauthorlied
access to of use of the other panty’s Confidentlal Information that could
resultinharm or Incanvenfence to the partles. Notwithstandinganything
else in the Agreement, the obligation of a party ta protect the other
party’s Confldentlal Information under the Agreement will be satisfied If
that party utilizes the same control (but no mare than commercially
reasonzble control) as it employs to evold disclosure of Its own
confidentfal Infarmation.

(d}  Each party agrees that any breach of this Sectlon 21 may result In
tmmedlate and lrreparable hatm to the other party. In the event of a
breach of this Sectlon 21, the non-breaching party will be entttled to
specific performance, Including the right ta seek preliminary and
permanent InJunctive rellef agalnst the breaching party, In additian to
any other remedies available at Law or in equity. A party seeking rellef
under this Sectian wiil nat be required to post a hond.

[e) Upon termination of the Agreement, each party will return the
other party’s Confidential Information (or, If requested by the other
party, destray such Confidentlal Information); provided that {)] In no
event shalleRher party be requlred ta return ar destroy the other party’s
Confidentlal Information that Is Integrated Into Its Internal electronlc
systems and (i}} each party may maintaln a copy of the other party’s
Confidential Information as such party may need for legal, audit,
regulatory or compliance purposes (In each ¢ase, provided such party
shall conthue to keep the other parly’s Confidenifal Information
confldentlal In accordance with this Section 21).

(1 Cllent understands that M&T has Implemented processes and
procedureste try Lo ensure that Informatlen fincludlng Images) delivered
to Client does not contaln Informatlon relating to an Accaunt or Services
of 3 customer of M&T other than Client. If, despite these processzsand
procedures, Cllent recefves or tan access Information relating to anather
customer o M&T, Clfent shall promptly:

() keep that Informatian confidentlal, and not display ar make
avallable such Infarmation to any other person except MET:
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(i} Inform M&T that ItIs able to access and view such Informatlen
immedlately upon discovering such fact;

{i) to the extent that the Information was provided to Client on
media [for example but nat [n limitatlon, a CO ROM), upon request
by M&T, return that medla to MET or make that media avallable for

retrleval by M&T; and

{iv} destray any record, copy or flle cantafning such Informatien as
may be requested by M&T.

{g} 1 Clientlsa governmental or other agancy subject to any Freedom
of Informatlon Law {"FOIL") or similar, M&T hereby requests that Client
glves the Agreement (and any pricing and other Informatian submitted
by M&T as part of any request for praposal (RFP) submlssion)
confidentfal treatment pursuant to the relevant FOIL {Including, If Cllent
Is subject to New Yark’s FOIL, Section 887(2) (c) and {d] of New York
FOIL). Such Informatian 15 praprietary to M&T, the disclasure of which
would reveal materlal nonpublic Infarmatlon and trade secrets that
would cause substantial Injury to the competitiva position of M&T. Pilor
ta any dedslon by Client ta publicly release any such information, Cllent
must contact M&T sa that It may take approprlate sleps to attempt to
pratect such Informatlon from disclasure. Cllent agrees to fully
cuoperate with M&T to attempt to protect such Information. Client's
obligations under this Sectlon 21(g) are In addilion to and not in leu of
any other confidentiality obligatians on Client under the
Agreement. The confidentfality abiigatians imposed an Clientunderthls
Sectlon 21 are subject ta any Inconsistent or contrary obligalions
Imposed on Cllent undsr applicable Law,

SERVICE FEE5 AND LIABILITY
22, Service Fens

(3] Cllent shall pay to M&T all Service Fees assoctated with any
Service or Account that Cllent enrolls In or uses under the
Agraement and has elected to utilize: Cost Option #23s set forth In
“Section VIl - Cost Proposal Section® of M&T'S response ta Cllent's
RFP #12021-044 and memorialized In a letter agreement betwaen
the parties dated November 15, 2021, which Is Incorporated hereln
by reference.

[6]  Unless the partles otherwise agree In wilting to another
payment procedure, Cllent hereby authorizes M&T to
automaticaily deblt its Account, without prior Notce, In the
amount of all Service Fees and other fees, expenses and amaunts
that Cllent may owe to M&T for any reason In connection with the
Agreement, Services or Accounts, Including overdralts on an
Account: Cllent shall malniain avallable balances in the Account at
8ll times sufficlent 1o pay all such amounts. If Client Is elighte for
eamings credits on balances In one of more Accounts, ME&T will
conduct @ manthly analysls of Cllent’s eliglble Accounts to
determine whether the callected balances In the Accounts are
sufficient to compensate for all such amounts for that manth, If
the earnings credits on the Accounts are Insufficlent to offset all
such amounts acerued in any given month, M&T automatically will
debit the’Accounts for any shortfall between the earnings credit
and such amaunts due far that month,

{e) Al Service Fees and other such amounts are excluslve of any
taxes (Including any sales, value-added and use taxes}, dulles, or
ather gavernmental charges, Any such taxes, dutles and charges
{nat based on M&T’s net Income) are promptly payable by
Client, MET reserves the right to charge Interest an any Service
Fees and other such amounls that are not pald within 30 days of
the due date at the maximum rate permitted by appliicable
Law. Client shall pay upon demand any costs Incurred by M&T in
coftecting Service Fees and/ar enforcing the Agreement, Including
attorneys’ fees and dishursements. Cllent understands that the
Service Fees may not be Identified on specific treasury
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management fee schiedules provided to Cllant before provistan of
the relevant Service. PerladicService Fees may be chargad for any
perlod In which CHent Ts enrolied In the Service during that period.

(d} . .
23, Umitation of Uability and Remedies

(a) M&T is responsible: only for performing the Services as exprassly
destribed In the Agreement and, then, subject to the terms and
condltions of the Agraement. THE SERV{CES ARE PROVIDED ON AN ‘AS
18%, ‘AS AVAILABLE’ BASIS, EXCEPT AS EXPRESSLY SET FORTH IN THE
AGREEMENT, MET MAKES NO REPAESENTATION DR WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED, IN LAW QR IN EACT, IN CONNECTION WITH
ANY DETHE SERVICES, ACCOUNTS, M&T TECHNOLOGY, M&T IMATERIALS
QR EQUIPMENT THAT MET MAKES AVAILABLE TO CUENT, INCLUDING,
ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT OR MERCHANTABILITY. NO DESCRIPTIONS OR
SPECIFICATIONS CONSTITUTE REPRESENTATIONS OR WARRANTIES OF
ANY KIND. In no event shall M&T be llable for faure to petform any of
its obligations under the Agreement If such performance would result in
any person being In breach' of applicable Law.

{8} To the makimum extent permitted by applicable Law, MAT shall
have no fiabflity to Cllent or any third party with respect to any Loss
arlsing out of, In connection with, or resulting from (f) the Agreement,
Services and/or Accounts, except to the extent of actual Loss caused
directly by M&T's gross negligence or williul misconduct In pedforming
the Agreement, (li} Client"s fallure ta comply with the Agreament (or any
applicable Securlty Procedure), (lli] Cllent’s selection of the Services
{including Securlty Procedures), or [iv} Cllent's selecilon, operation or
malntenance of |ts Cllent’s Systems, In each case, whether In eantiact,

tort {Including negligence) or otherwise, To the maximum extent
parmitted by applicable Law, In no event will M&T’s aggregate liabllity
for any and all Loss arlsing oul of, in connaction with, o resulting fram
the Agreement, Services and/or Accounts exceed the lesser of (1} the
total amount of fees pald by Cllent to M&T for the particular Servica(s)
that gave rise’to the Loss clzim for the six manth pulod Immediately
preceding such clalm oc (i) the amount of actual direct -damagas
documented by Client to the reasanable satisfactlon of MAT. The
foregolng shall constitute the Custamer's sole and exclusive remedy for
damages or rellef In connection with the Agreement, the Services and/or
Accounts, whether in cantract, tort {Including negligence) or otherwise.
To the extent M&T Is held Nable for an unauthorized Payment Order
under UCCArticle 4A {as modifled by the Agreement), MET shall be flable
to the extent provided by UCC Article 4A Inrespectofsuch unautharlzed
PaymenrDrder.

(c] Any actlon, proceeding or claim agalnst MRT for any Loss In
connection with the Agreement, Services or Atcounts must be
commenced ar made In writing within one year after the cause of actlon
accrued; provided that the prior sentence shall not extend any shorter
period of time otherwlise pravided by Law, the Commetclal Deposit
Account Agreement or other agreement with Cllent. M&T shall only be
liable for 3ny Loss In connection with the Agreement, Services or
Accounts I, and to the extent, a final determination Is made that M&T s

llable for such Loss. MET shall have no llabliity to Client or any third

party arlsing under or In connection with the Agreement, the Services
and/or Accounts, except as expressly set forth In the Agreement,

(d) TO THE MAXIMUN EXTENT PERMITTED BY APPLICABLE LAW,
NOTWITHSTANDING ANYTHING EWSE IN THE AGREEMENT OR
OTHERWISE, IN NO EVENT WILL MAT BE LIRBLE FOR ANY INDIRECT,
SPECIAL. INCIDENTAL, PUNITIVE, EXEMPLARY, OR CONSEQUENTIALLOSS
OF ANY KIND HOWEVER CAUSED, INCLUDING FAULT OR NEGLIGENCE,
'WHETHER OR NOT FORESEEABLE AND WHETHER OR'NOT M&T KNEW OF
OR HAD SEEN ACVISED DF THE POSSIBILITY OF SUCH LOSS, INCLUDING
LO55 OF PROFITS, GOODVVILL AND BUSINESS INTERRUPTION.
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{e) Cllent acknowledges thar, without the liabliity and remedy
hmitations set forth In the Agreement, the Services would only be
avallable at substantially Increased fees. The Nabllity and remedy
limitatlons set forth In the Agreement shall only apply to the maximum
exient permitted by applicable Law, M&T and its Affillates (Including
thelr respacilve representatives) shall have the benefit of the llablllty and
remedy limitations set forth In the Agreement,

24. Indemnilication

fa} Tothe maxlmum extent permitted by applicable Law, Cllent hereby
releases, Indemnifies, defends and holds harmless M&T and its Afflllates

" {and thelr respective representativas) from and agalnst any and all

Losses and any and all causes of actlons, claims, demands, sults, andfor
proceedings, whether Involving direct or third party clalms, which
directly or Indlractly result from, refate to or arlse out of or In connection
with:

(] Cllent’s breach of anpy term, condition, warranty,
representation or obligation In the Agreement;

W) Cllent's violatian of any applicable taw;
{l)  Cifent’s fraud or Intentlanal misconduct;

{lv)  Client’s provision of any Incorrect or incomplete Instruction,
data or Infarmallan ta MAT;

[v) . ony use of the Services or Accounts that Is not In compliance
with the Apreement;

{vl) Cllent’s Infringement or alleged nfringement of any third
panty’s patent, trademark, copyright, tade sccret or other
Intellectual praperty right;

[vll] any act or omlsslan that M&T takes in accordance with
Instructions a<tually authorized by or on behalf of Client or that M&T
reasonably belleves to have been authorized by or an behalf of
Client, whether or not transmilted vsing 3 Security Procedure;

(vil) M&T honoring, or refusing to honor, any signature,
Instructlon, or actlon of any of Citent’s Auihudzed Representativas;
and

{Ix) 8ny act or omisslon of Client or any of its Authorized
Representatlves (Including, In each case, In respect of any of the
malters described In this Section 24(a}).

{b] If Client falls ta fulfill its release, Indemnity, defense ar hald
harmless abligatlons under the Agreement, such obligatlans shallinchde
any reasonable legal fees and expenses Incurred by M&T In enforcing
such abligatians. In any case where M&T seeks defense, Indemnificatlan
or to be held harmless from a third party Loss (3 “Third Pany Clalm™),
the following procedures will apply:

[l ME&T shall give wiltten Notlee to Cllent of the Third Party Clalm
[a *Notlce of Clalm®). The fallure of M&T to so notify Client shali not
refieve Cllent of Its obligatlons hereunder, except to the extent such
fallure actually materially adversely prejudiced Client's Interests.

{i} M&T shall be entilled to cantrol such Third Party Claim and
appolat lead counsel far such defense, using counset of Its own
choosing. Cllent shall pay the fees and expenses of such counsel, If
MB&T Is defendling against the Third Party Claim, Cllent may, but will
not be obligated to, participate In the defense of the Third Party
Clalm, at its own expense and using counsel of Its awn choosing, but
MET will be entitled to cantral the defense. Client wil reasonably
cooperate and pravide such reasonable assistance as MET
reasonably requests In connectlon with M&T's defense. ME&T will
Inform Cllent on a reguiar basls of the status of any such Third Party
Clalm and M&T’s defense of it,

MET Master Treasury Marvagement Sarvices Agraement (03/16)

Page 12 of 16



{ll} #f M&T elects not to conteal such Third Party Clalm under
Sectlon 24{b)(It} abave, Cllent, using counsel of its own choosing and
atIts own expense, will defend, contest and atherwise protect M&T
against any such Third Party Clalm. Cllent must furnish MET wilth
evidence that It has adequate resources to defend the Third Pany
Claim and fulllli its Indemnity cbligations hereunder. If Cllent s
defending agalnst the Third Party Clalm, M&T may, but will not be
obligated to, pariicipate in the defense of the Third Party Claim, at
Its own expense and using counsel of.Its own choosing, but Clent
wlllbe entitled to cantrol the defeiisz unless MET has relleved Cllent
In wiiting from Nlabllity with respect to the paricular malter, M&T
will reasonably cooperate and provide such reasonable assistence as
Client reascnably requests In connection with Cllent’s defense and
wlil be entltled to recover from Client the reasonable costs of
praviding such assistance. Chent will Inform M&T on a regular basls
ofthe status of any such Third Party Claltm and Cllent’s defense of It.

{tv] 1n any Third Party Clalm In which Cllent contrals the defense,
Client will not, without M&T's prior wrliten consent, compromise or
settle such Third Party Claim If (A) such compromise or settlement
would Impose an [njunctlon o other squitoble reflef upon M&T ar
Iis representatives or {8) such compromise or seltlement daes nat
{Inwriting) Include an express and unconditional release of MET and
Its representatives from all lisbllty and obligations relating to the
Third Party Clalm.

(v] If Client fails to timely defend, contest, or otherwlse protect
against any Third Party Clalm under Section 24(b}(lll) above, M&T
may, but will not be obligated to, defend, contest ar atherwise
pratect against the Third Party Clalm, and make any compromise or
settlement and recover fram Cllent the entire casts M&T expended,
Including reasonable attorneys’ fees and disbursements of counsel
and all amounts pald as a result of the Third Party Claim and the
compramlise, settiernent, or other resolution of It

[c] The obligation of Client to defend, Indemnnify and hald harmless -
MAT and Its Affiliates {and their respective representatives) under the ~

Agreement may be enforced exclusively by MET ar Its Affillate and
nothing In the Agreement will be construed to grant such

- representatives any Individual rights, remedies, oblfgations or Habilltles
with respect to Cllent.

(d) IFany provision In the Agreement requlres Cliznt to defend M&T In
raspect of any Loss or cause of action, clalm, demand, sult, or proceeding
arlsing aut of or In connection with a Third Party Clalm, such defense
shall be subject to the provisions In this Section 24, Nothing In this
Section 24 shall imit or pre]judice any other rights or remadies avallable
to M&T under applicable Law.

TERM AND TERMLINATION
25. Term

The Agreement shall commence on November 15, 2021 and, subject to
the terms and conditions of-this Agreement, end on Decernber 31, 2024.
Pravided the Agreement has not already been lerminated [or a notice of
termination has not already been pravided) by either party In
accordance with the terms and condltlons of this Agraement, Cllent shall
have the aption to extend this Agreement far two {2) one (1) year
periads.

26. Termination

(a) Effective on and from fanuary 1, 2022, Cllent may only terminate
the Agreement, or any particular Servlce, for any reason, upon.providing
at least thirty days’ prior written Notice to M&T.

{b} M&T may terminate the Agreement, or any particular Senvice,
upan providing at least thirty days’ prlor wrltten Notlce to Cllent.
Nonethetess, M&T may terminate the Agreement, or any Senice,
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Immediately In the event lhat, In M&T's sole business Judgment,
termination Is appropriate, Appropriate reasons Include:

(U] pursuant to the requirements of any applicable law, court
orderor regulatar;

{l}  cllent's breach of any term, condition, warranty,
representation or obligation In the Agreement ar any ather
agreement with M&T;

{it]  MET’s reasonable ballef that fraudulent, lllegal, dishonest or
unauthorized activity his accurred or Is reasonably likely to actur
with raspect to any Service or Accaunt;

fiv]  Cllent’s fatlure to maintaln sufficlent avaliable funds In any
Account malntined for a Service or If Client closes any Account
established for 2 Service without establishing a new Account;

() CHent makes an assignment for the beneflt of any creditor;
enters Into a compromise agreement with Its creditor or files a
valuntary petitton In barkruptcy; an Involuntary bankruptey petitian
If filed agalnst Client; Client Is, or admits, Its Inabliity to pay Its
ohligations 25 they become due; or M&T delermines, In Its
reasonable discretlon, that Cllent’s financlal status Is Impalred; or

{d)  M&T's reasonatle belief that 1ts provislon of amy Service to
Client creates a rlsk of financlal or reputational loss for M&T or may
result In an unacceplable credit exposure ta MAT.

{c}  MBT may termlinate any $ervice on an Account If Client ¢loses the
Accaunt established with that Service {without Notice to Clleng).

(d) Terminatian of the Agraement wiif terminate all Services pravided
under the Agreement. MET may deem the Agreement terminated at
such time as Cllent Is not recelving any Services for any Account.
Termination of the Agreement ar any Service Is In 3ddition ta any other
rightsand remedles of M&Tunder applicable Law or the Agreement, and
daes not release Cllent from any of its obligations that arase or became
effective prior to such terminatfon. The termination Nollce time frames
In this Section 26 may be varled by the terms of a particular Product
Terms and Condltions.

27. Past Termination

[a) f the Agreement or any particular Service Is terminated for any
raasan, Cllent will (i) immedhtely stop using the terminated Services and
feturn to MA&T ail of M&T's property, Including MAT Technology, M&T
Materlals and M&T's Confldential Information relating to the terminated
Services In accordance with Section 21{e) (unless M&T expressly
authorlzes Cllent In weilng that it may destray any such ltems) and [}
promptly erase ar delete any software that MA&T provided to Chent
relating to the terminated Servicas. Termination of any Service does nat
affect Cllent’s payment obligatlons for such Service that M&T provided
to Client priar to such termination. Upan terminatian, all amounts owed
by Client with respect to the terminated Services will become
Immediately due and payabfa.

{b) Any Payment Qrders and transactions Inltlated prior to the
effective dale of terminatlon of the relevant Serulea will not bz affected
and will continue to be subject to the Agreement. For the avaldance of
doubt, the provision of any Service to Client after termination of the
Agreement shall not be construed as a renawal or extansion, or as a
waiver of termination, of the Agreement. In the absence of a separate
written agreement between the pariles relating to the provision of such
Service, the terms and conditions of the Agreement shall apply to the
pravision of such Service after termination of the Agrezment.

{c} The fallowing provisions of this Master Agreement shall survive
termination of the Apreement or 3ny Service: Sectlons 21 to 24
{inclusive} and 26 to 44 (Inclusive) alang with any ather provision of the
Agreement necessary lo glve effect to those provisions (ncluding
definltlons). Any other proviston of the Agreement that (] the parties
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have exprassly agreed In writing wi survive any terminatian, (Il) remalns
to be performed or by Jts nature Is Intended to be applicable after
termination, or (i) }s a confidentiality obligation, a imit on M&T's
liabllily or M&T release, Indemnity or hold harmless rght, shall survive
any termination.

GENERAL PROVISIONS
28. Entire Agreement

[3) The Agreement and the documents referenced in Sectlon 28(c)
constitute the entire agreement between the partles relating ta the
Services Identifled [n any Cllent Electon Form signed
contemporaneously with or following Client’s execution of this Master
Agraement and supersedes any prior or contemporaneous written or
oral agreement, understanding, arangement, communication or
representation batween the parties with respect to lhe subject matter
af the Agreement In regord to such Services, Including any marketing or
other simllar materlals. Any additional or conflicting term o1 conditlan
In any document submitted by Client, any Client request for proposal
lincluding any most favored customer, pricing or matlon provision
thereln), any sales or marketing materlal or any course of deallag or
usage of the trade, ls deemed objected ta by the parties and will not form
‘part of the Agreement. NG course of dealing or conduct between the
partles will constitute a change to the Agreement, or constitute an
agreement between the parties, regardless of whatever pmcu:es and
pracedures the partles may use.

[b} Client acknowledges and agrees that, If it 1s an edsting cifent {Le.,
a client for which any Service has already been implemented as of the
date of this Master Agreement), the Agreement (Including Product
Terms and Conditlons and Security Pracedures) shall apply: to all of
Clfant's exlsting and new Accaunts and Services In accardance with the
‘Exfsting Cust Acknowledg t' seclion of the Cllent Electlon

Farm.

[c) The following documents alse are incorporated into and form 2
partafthe Agreement: (3} the ACH Rules and I} any terms and condllions
appilcable to Cllent’s use of the Websites (such as the Website Terms of
Use and Intemet Policy, which can be faund on M&T's Websites),

23, Dispute Resolution

Any dispute or cantroversy arlsing out of or relating to the Agraement
will be subject o the disputa resolutlon procedures In the Commercial
Deposit Account Agreement.

30. Goveming Law and Jurlsdiction

The Agreement will be govarned by and interpreted according to [1) U.S.
federal law and {lI) subject to any rules of preemptlcn, the laws of the
State or other jurisdictian In the U.5. that has been determined in the
Commerclal Deposit Account Agreement to apply lo the Accaunt
associated with the Service (of, In the case of multiple Accaunts, to the
princlpal Account), without regard to the Jurlsdiction's princlples of
conflicts pf law, Any actlion, proceeding or clalm asserted under the
Apreement will be brought and malntained only In the largest
metropolitan dty that has a legal tribunal of competent Jurlsdiction In
the county where the M&T branch Is located to which Cllent’s princlpal
Account Is asslgned. In any actlon, proceeding or other clalm relating to
the Agreement, Services or Accounts, @ copy of any part of the
Agreement and cther records kept in the nomal course of M&T's
business may be entered Inta evidence as an origlnal, subject ta the
applicable rules of evidence.

31. Waiver of Jury Trial and Sovarelgn Immunity

fa) THE PARTIES IRREVOCABLY WAIVE ANY AND ALL RIGHTS TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE
ARISING OUT OF OR IN ANY WAY RELATED TO THE AGREEMENT, ANY
DOCUMENT EXECUTED BY THE PARTIES IN CONNECTION WITH THE
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AGREEMENT, OR ANY TRANSACTION CONDUCTED HEREUNDER, THIS IS
A KNOWING AND VOLUNTARY WAIVER.

[b) CLENT REPRESENTS AND WARRANTS THAT IT HAS EXPRESSLY
INFORMED M&T IN WAITING, PRIOR TO ENTAY INTO THE AGREEMENT,
IF IT 15 AN ENTITY THAT HAS OR MAY HAVE ANY RIGHT OF SOVEREIGN
IMMUNITY OR SIMILAR RIGHT. WITH RESPECT TO ANY DISPUTE OR
CONTROVERSY RELATING TO THE AGREEMENT, SERVICES AND/OR
ACCOUNTS, CLIENT HEREBY WAIVES ANY RIGHT OF SOVEREIGN
IMMUNITY OR SIMILAR RIGHTS AS TOIT DR ITS PROPERTY WITH RESPECT
TO M&T'S ENFORCEMENT OF THE AGREEMENT AND ANY OTHER RIGHTS
AND/OR REMEDIES MBT MIGHT HAVE AGAINST CUENT OR ITS
PROPERTY RELATING TO THE AGREEMENT, SERVICES AND/OR
ACCOUNTS. IF THIS PROVISION DOES NOT EFFECTIVELY WAIVE SUCH
IMMUNITY OR RIGHT, CLIENT SHALL PROMPTLY DELIVER TO MA&T SUCH
DOCUMENT(S) AS IS NECESSARY TO EFFECTIVELY WAIVE SUCH
IMMUNITY OR RIGHT,

32, Notices; Communication

|a) Al notlces, demands, clalms, consents, approvals, waivers and

other communlcations required or permitted under the Agreementorin

connectlan with the Semvices or Accounts {callectively, "Notices") must
be In writlng, unless the Agreement expressly provides otherwise.:
Nobices to MA&T must be sent to: M&T Bank, Commrcal Service Team,
P.0. Box 4607, BufFalo, New York 14240; pravided, Client should consult
the applicatle current Product Terms and Conditions or User Guidesfer
any different MET address for Notice for 3 particular Service. Each party
may rely upon the other party’s current malling or emall address for
Notices untll @ written notiication of change Is received and the

. recelving party has had 3 Reasonable Time to Act ta amend Its records

accordingly. it s Cllent’s respanstbllity to provide M&T, In wrlting, with
any changes to lts malling or emal) address far Notices Ina timely manner
soas o afford MAT a Reascnable Time to Act ta Implament the changes.

(b} Unless otherwdse specified In the Agreement, Notices may be given
ta either party by personal dellvery, First Class US. Mall, electronlcally
or delivery by a natlonally recognized courler seruice. Any Notice Is
deemed glven:

) If personally dellvered ar delivered by a caurler service —on [A)
the day of delivery, If delivered on a Business Day before 5:00pm
low! time In the place of delfivery or {B) the Buslmess Day
ImmedIately following such day, If deflvered after such time;

(if} If malled by First Class US. Mail to M&T — an [A] the day that
M&T actually recelves the Notlce, If recelved on'a Business Day
before 5:00pm local time In the place of recelpt or (8} the Business
DayImmedlately follawing such day, if recelved after such time;

(I} ¥ malled by First Class U.S. Mail to Cliant ~ on {A) the day
Immediately following the day on which ME&T malls the Notice, I
such Immediately followlng day s a Business Day or (8] otherwdse,
the Business Day Immediately fallowlng such day;

(v) Ifdelivered by efectranic mall o MBT—on [A) the Buslness Day
that Clfent recelves canfirmatlon af recelpt by retum electronlcmal
fram MET, If the confirmation Is received by 5:00pm lecal ime In
the place of dellvery of the electronic mail or (B) the Business Day
Immedlately followlng such day, if recelved after such time; or

(v} If delivered by electronic mail ta Client = on (A) the Bushess
Day thal M&T sends the electronic mall message, If sent before 5:00
pm local time In the place of recelpt or {8) tha Buslness Day
Immedlately following such day, if sent after such time.

{c) M&T Is entitled to 3 Reasonsble Time to Act upan any Natlce or
Instruction that it recelves from or on behall of Cllent, in the event the
partles agree that Client may glve a Notice or Instruction arally for a
specific aspect of a Service or Account or with respect ta a particular
matter arlsing under the Agreement, Such oral Natice or Instruction
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should, thereafter, be canflrmed by Cllent In writhg subject ta the
provisions In this Sectlon 32, Cllent understands that there Is sk In M&T
acting an any such oral Notice or Instruction. M&T may rely on any oral
Notice or Instruction from Client and M&T's recards of the orsl Natice or
Instruction cantrals. ' .

{d) MBTmay provide Notices, communications, bllllng statements and .
disclosures to CBent as Electronlc Records (1) via emall; Il) by posting

such electronic communleations lo the Website, with notice via emall or

other means that the electronle communications kave been posted; (1il)

by displaying the electronle communications to Client ar its Authorized

Representative durlng active online sesslons on the Webskte or
otherwise; or (fv) by any other electronlc means. Communlcations with

Client regarding operational, preduct-related, pracedural and tachnical

matters relating to the Services and Accounts may ba provided orally.
Notwlithstanding that a malling or emall address might ba set forthin this

Master Agreement for Motices to Client, a Notice to Gheal will be

effective if M&T sends such Natice to any mall or emall address of an

Authorized Representative of Cllent, Including updates of polleles,

guides, pracedures and softwars relating to the Services and Accounts.

Except as otherwise expressly pravided In the Agraement, M&T s not
required 1o act upon any Notice recelvad from Cllent or other parsan or
to provide any Nollce or advice to Cllent or other person,

33. Construction of Agreement

In no event shall the Agreement be construed more sirongly agalnst one
party salely becouse such party acted as the primary drafter hereof, The
Agreement shall, for all purposes, be presumed to have been jolntly
prepared and drafted. WIth respect to any proceeding arlsing In
connectlon With the Agreement, to the extent any provislon contalned
In M&T's standard form for the Agreement [or any part thereof) has been
omitted or madified as & result of the nepotiatlon of the Agreement
between M&T and Cllent, such omlsslon or modification shall not be (3)
constiued to fmply the negative of such amitted ar modifled provlsion,
{b) permitied to be used as parole evidence, {c) used to demonstrata
amblgulty in any other provisfon made hereln, or (d) admissible as
evidence. In addition, bath partles heraby walve the presumption that
any ambigulty In the Agreement shall be construed agalnst the drafter.

34. Seuvermbliity

If any provision of the Agraement or the application thereof In any
particular clrcumstance, is held llegal, Invalld or unenforceable, such
llegality, Invalidity or unenforceabllity shall not affect any other
provisien hereof and the remalning provisions of the Agreament shall
remaln in full force and effect and shall In no way be offected, Impaired
or Invalldated. The Agreement shall In such circumstances be deermed
maodifled to the extent necessary to render enfarcezble the remalning
provislons hereof to'the maximum extent permitted by applicable Law.

35. Waivers

Unless otherwise expressly provided hereln, the righls and remedles
provided under the Agreement shall ba cumulative and not exclusive of
any rights or remedles provided by appllcable Law. No fallure or delay
by MB&T In exerclstng any right, power or privilege under the Agreement
shall operate a3 a walver thereof nor shall any single or partial exarcise
thereof preciude any other or further exerclse thereof or the exercise of
any other right, power ar privilege. Any provision of the Agreement may
be walvad by M&T If, but only If, such walver Is In writing and Is signed

by MaT,
36. Amendments

The Agreement may not be amended orally or by course of conduct by
elther paity. M&T may propose changes to the fees, charges and other
provisions contalned in the Agreement as M&T deems necessary In the
course of its buslness, at any time. Any such change will be effective
immediately Il such change will not have a materlal adverse effect on
Client’s use af the Services (as determined by M&T in Its reasonable

NEGOTIATED AGREEMENT

discretion) and, otherwlse, will be effective on the date Indlcated In a
Notlce to Cllent. Such Notice may be provided or made avallable to Cllent
In hardeapy or via efectronlc means or channels, Including by publishing
such changes on the Websfte. If Client does not sgree with any such
change, Cllent must Immediately discontinue Iks enraliment In and use
ol the affected Service before the change becomes effective or, If such:
change became effective immediately, promptly after such changa
bacomes effective. IFCllent continues to be enralled in, ta use or ta pay
for the affected Service afler such change becomes effective, Cllent will
be bound by such change and will be deemed to have agreed ta and
accepted such change. Notwithstanding anything else In this Section, (1)
M&T may make any such change without prior Notice to Cllent If such
thange Is required by applicable Law or II an Immediate change s
required for security reasons a5 determined by M&T In Its sole discretion
and {ll) M&T may change or Update the User Guldes and Product Terms
and Conditions on an annual basis or at any other time as M&T deams
necessary In the caurse of Its business. The Agreement may not
olherwise be changed or amended. :

37, Representations and Warrantics

Cllent represents and warrants to MAT as of the date of this Master
Agreement and each time It eatolls In, uses or pays for a Service that {I}
Client Is duly organized or formed, validly existing and In good standing
In the Jurlsdictlon in which It Js arganlzed ar formed, {il] Cllent has the
power and capadiy to enter Inta the Agreement and Lo perform each
transactlan and obligation relaling to the Agreement and Services, {IIi)
Client has been duly authorized to execute, dellver and perform the
Agreement, (fv) the Individual/s signing this Master Agreement (or any
part hereof) are duly authorized to execute the Agreement and to
perform and engage In each transactlon directed by such person, and |v)
Cliant's executlon, dellvery and performance of the Agreement does nat
and will not violate any applicable Laws, Cllent’s arganizalional or
governlng documents or any contract with a third panty. Client shall
_provide evidence of such autharizalion upan request by M&T. Cllent
shall promplly notify M&T IFany of Its representations ar warrantles In
the Agreement cease to be true and corract,

38. Binding Effect

The Agreement Is entered solely by and between, and may be enforced
only by, Client and M&T [and thelr respective permitted successors and
assigns} and, except to the extent expressly provided for herein, s not
intended ta canfer on any other person any right, remedy, obligation or
Wabliity under or by reason of the Agreement,

39, Conflicts

In the event of a conflict belween any provisions In the documents that
form part of the Agreement, the order of precedence shall be as follows:

{a) theappficable Product Terms and Conditlans (unless any provislon
of a particular Praduct Terms and Condltions explichily states that
the provisions of the Master Agreement, User Guide or other
document controls in the event of a confilct with such provislens of
the Product Terms and Candltions);

. {b) this Master Agreement;

{c) the User Gulde {unless any provistan of a particular User Gulde
explicitly states that the provisions of the User Guide controls In
the event af a conlflict with any other provision of the Master
Agreement or Product Terms and Conditions);

{d) the other documents forming part of the Agrement listed In
subsectlons {li) and {v) to (vlil) on Page 1 above [unless any
provisian of such dacument explicitly states that the provisien of
such document contrals In the event of a conflict with eny other
pravlsion of the Agreement);

(e] the RFP (encept tothe extent exception has been taken thereta by
MAT Inlts Proposal); and
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[0 theProposal. .
40. Asslgnment

Nelther the Agreement nor any rights, Interests, or obilgations under It
may beassigned by either party withaut the prior wrliten consent of the
ather party; pravided the prlor consent of Cllent wilinot be requlred In
connection with an assigrment by MET (i) ta an Afflliate, {I)) effected by
merger, cansalldation, or otherwlsa by aperation of Law, {iil) that[s part
of a sale or transfer of all or substantlally all of M&T's business orassels
ielating ko the Services, or (Iv) to any other third party (provided ME&T
notiftes Client of the assignment to such ather third party prlor to or as
s0o0n as reasanably practicable thereafter). Subject to this Sectlon 40,
the Agreement will be binding on, Inure to the benefit of, and be
enforceable by the partles and thelr iespective successorsand permitted
asslgns. Any purported asslgnment In vialation of this Section 40 will be
vold.

41. Farce Majeura

Neither parly will be liable forany delay ar fallure In perfarmance of any
partofthe Agreement and nelther party shall be dezmed ta be In breach
of any of its obligations hereunder, If such fallure, delay ar breach Is due
to any cause beyond Its reasonable control, including any act, omission
or Inaccuracy of 2 third party not under such party's cantrol, any act of
Gad, act of civil or military authority, gavernment regulation,’ court
aorder, embargo, epldemic, war, terrorlst act, rlot, Insurrectian, fire,
flood, hurricane, explosion, earthquake, nuclear accdent, power
blackouts, majar envir tal disturbance, lly severe weather
condltion, strike of employees, curmrency restriction, unavallabllity of, or
‘failure to act or delay In acting of, any payment system, Correspendent,
U, S. Postal Service, express or armored courler or any other party
necessary to a Service. This Section shall not relleve Cllent of its
obligzlfon to pay M&T for Services attually provided ta Cllent.

42, Expart Contral

The Webslte and other Services may contain software and other
technology that are sublect lo United States export controls. No
softwara or other technology rom the Webslite and other Servicas may
be downloaded, accessed or otherwise exported or re-exported {I) Into,
ar taa national or resldent of, a country to which the US. has embargoed
gaods (currently Inclsding: Cubg, Irag, Libys, Sudan, North Korea oriran),
or (i} to anyone ont the U.S. Treasury Department's list of Spacialty
Daslgnaled Natlona!s or the U.S. Commerce Department's Table of Derny
Orders. By accessing the Woebslte and Services, Cllent represents and
warrants that It Is not located In, or under the contral of, or a3 national or
resident of any such country or on any such list,

43. Fuither Assurances

Client shall execute, deliver and perform all other agreements raquired
by any vendors or other partles necessary for the provislon of the
Services and Accounts {Including any sublicense agreements or postal
authorlzatlons) or as reasonably requested by M&T for the pravision el
the Services and Accounts. Client Is responsible far paying Its own legal
and other expenses assockated with the execution of the Agreement.

44. Relatlonship

‘The relationship of the partles under the Agreement (s that of
independent cantractors. Nothing In the Agreement shall be deemed to
create a partnership, Joint venture or simifar relationship between the
partles, and nelther M&T nor Cllent shall be deemed to be the agent af
the other party. M&T Is not In 8, Rduclary or simifar relationship with
Client or Its Servicer and has na fiduciary dutles or obllgztions to Cllent
ar its Servicer In respect of any of the Services,

45, Counterparts

The Agraement may be sigried in any number of counterparts (including
facsimile coples), each of which shall be deemed an original, with the
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same effect as if the signatures thereto and hereto were upan the same
Instrument. M&T may, at any time, prepare an Electronlc Record that
contalns an [mage or other capy of the orlginal Agreement signed by
Cllent. Suth Electronlc Records will be deemed to constitute, for all
purposes, the orlginal Agreement signed by Cllent, whether or not MET
retsins the original Agreement. M&T may slsa malntaln Electranlc
Records thal have been provided or delivered to Cllant or its Authorized
Representative or provided or dellvered to MET by Cllent or Its
Autharized Representative, and signed by Cllent, Cllent's Authorfzed
Represantative, andfar M&T uxing Electronic Signatures. All true and
correct coples of such Electron|c Records shall be deemed “orlginals” for
all purposes under applicable law. Electronic Records may be
malmtained In any accessible form, Including a computer Nle in Adobe
Portable Document Format or ather Industry-standard format. '
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