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I3} M&T Bank

Understand g wiats impotat’

TREASURY MANAGEMENT PRODUCT ~ CLIENT ELECTION FORM pate: 123112

CLIBNT IHPORMATION
ClientName  County of Dauphin

Address Froni & Market Streets

City, State zip H@msburg, Pa 17101
TIN 23-6003043

Below [s a recap of the Treasory Management service request you recently inltiated. Please confirm all of the Information and
account numbers then sign en the Hne provided and return this client election ferm 1o me.]

Hyou see any discrepancics, pleass advise me3s soon as possible 5o we can resolve them and proceed 1o establish/modify
your services, You will be notified when the secvices are ready for use. ’

[fat any ime you have questions, pleate contact Commercial Servicing av 1-800-724-2240. Thanks again for the opportunity
to serve your Treasury Management banking needs.

MARUFACTURERS AND TRADERS TRUST COMPANY:

Traci Bradnick, AVP 4o,
Ban¥ Oficer Hame and Title Date
ACCOUNT PARTICIPATION

Piease record all accountis to which this client election applies:

Account Particlpation

DDA
Tracking
Numbasar Account Name Account Number
1|Concentralion account
2l
3{Payrolt account
AP account
SiPayroll advance account
6|PA Licensing account
? 1
8

Adddional accounis on attached sheet: (/1) ADO AGOITIONAL ADCOUNTS AT THE ENDO7 THLS SO O3 ATTACH A SEPARATE SPREADHEET

MET Bank Internal Use - TM Clizn: Liection FormRen; 05411
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Yhis Election Confirmation applies 1o the following Sewvices {Terms and Conditions)

Terms & Conditions Documents

Account Reconcihiation Funds TransferAVite

ACH Services Image Deposit Service

ACH Roporting Service Lockbox Service

ACH Manitor Fraud Preventon Service Pos ove Pay

ACH Manitor Tor Payment & File History Service 1em O NE (Electranic Tax Deposin

ACH Monlter for Direct Transmission Yremote Check Deposil Service

Cash vault Services Reverse Posttive Pay Service

Conteollad Dishurs ement Zero Balance Aceount (Z8A]
Client Acknowledgement:

On behalfof the Client. | represent and agree that:
(1) The information abave is correct and accurately reflects the Services and set up requested by the Client,
(2) The Client has received and agrees ta the Product Tarms & Conditions for each of the Services listed above,,

(3) The Client has chosen to use each of the Security Procedures assorizted with the dellvery method(s) identified herein (i
any) and agrees that they are commercially reasonable for Its business In connection vith the applicable Service,

(4) $f the Client has chosen ware trensfer or ACH originatian services, Client further agrees to be bound by any Payment Order
(whether or not authorized) issued in Client’s name and accepted by M&T in compliance with the Payment Order Security
Prucedures referenced in the Product Terms and Conditions for the Service, and

{5) The Client will yse the Services in accordance with the MET Master Treasury Management Services Agreement.

CLIENT;, .. / , .
}//W f/ Budget Director / 3%2
Client’s TM STgnef as per che TM Resclution Title Date Signed

Oplional Additional Sigrer (if required by TM Resalution): ’ .

Treasurer : " f/ & /fé?/

Title ) " DateSigned

T™ Cliznt Ekction Ferm - 03711
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" Prodiict/Service Information SPECIFICS

For each new product selection, please also complete the specific product section below,

{0 ACH (Automated Clearing House) New or Modifications and ACH Fraud Prevention New
insert Trecking f of DDA(s) that apply 1n each box

ACH Dngination via ACH Retumns /HOC (CAR) ACH Origination via ACH Returns fNOC (CAR)
Web Info* or Web InfoPLUS | Repont Detivery Selecuon Transmission Report Delwvery Selecuon:
Web TnfoPLUS Web InfoPLOS
Fax Fax
Security Procedures: Mail Roqaris ExoleswivALH Warom: Mail
HolTokens £ Pirect Transmission "’f";';“‘z Ptad repactog. 3oess Ditect Transmission
ACH D2bit Block ACH Monitor Fraud Review ACH Monltor Payment & File
z_ 5’ & Approval History
' 1,4
i

*Web info ACH O+iginators cannot recelve thelr ACH Returns/NOC (CAR) Report viz WeblInfo. This information can only be provided to
Web Info ACH Orginators via Fax, Mail or Direct Transmission

39 Party Processor {if applicable}
(Only apphies to ACH Originanon cients using a 37 Party Processor to cegate ACH payment files)

O] Check Image Services
Insert Traecking # of DDA{<) that apply in ¢ach box

C0-ROM [mazge Service Checis Deposited {Check here): Image Transodsron Serte
Paid Checks {Check here): [
O Information Reparting and Services
Insert Trackicg X of DDALS) that apply in each bax
L[ wen iafapiis L[ svet miFo Book Translers throtgh BAJZ transmission
Webinfo or Web InfoPLUS
Billing Aecount 8
[J Remote Chedk Depesit (RED)
{1 | Remote Check Depesit (RCD) L] Check, i Scaruser wall be L_J[ for scanner to be ordered by H&T (provede shipping
{nsert DDA Trackong #s erdered by Client address if different from aboye address)
Ship to:
RCD System Administrator [nformation:
Hame:
Administrator Maillng Address:
Phone Humber Fax Number E-mafl Address
(M differe nt from 2bove contact infanmation)
O zBA
nsert Tredkdng & of BOAIY] that spply In eath bay
ZBA Master Account Humber: Cruldren Account Humbers Target Balarie on Chikdien f not

Tero

Additional accounts on atlached sheet: {y/n}

T™M Chemt Ekxtion Form - 0311
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(] Wire Services tnsent Teacking &

s of DR A(S) that apply {n radh box

Weh infof Web lufoPLUS Secure Wire Telephone Paper Malled Advices Rateh Wire Traneritssion

Wire Initiation Iniation® tntixtion

[JAdd Hew Service {List ] Ad Bew Serace (List [ Add Account{s) (] Add Arcoumiis)

Accoint{s)) Account(s))

# o} Fokens:

O Modify Wire Servce {1 Modify Service (describe [OModisy service (describe {1 Modsfy Service (descrive

{descnibe below ) bekow) below} balow)

[ petece Bxasung Wire ] pelera service (Lint D Delete Service (List O oetete Service fist

Service accounts to be deleted) | zeoounts to be celated) acCounts to be deleted)

L| Wire Payment Ball ILJ Automated Standing Wires DrewdownMeverse Debit
Couk " . For Wire Paymert Ematl
ons R in Qutgoing Wire) Cerfirmanam, Avtomraned

Sand.rg Wires azd
Drawdown fReverse Debit
Fleasy ako complate e siga
setuep forms.

* To designate or update your wire Security Contact(s) or SecureWire Telephone Transmntter(s) please complete the
“Designation of Wire Security Contacts and Telephona Transmitters” section included as a separaie page of this form.

E{ Account ReconciliationfPositive Pay Services
{usert Tracking @ of DDA{s) thatapply 1o each box

Full Reconaliztion | LI Fell Reconwith Full Recon Deposit Fositive Pay
Max Dollar with Stale Reconcliation Default Decksion:
Datz Return Pay o
Partal L] Partéal Recon [} Parial Recon | LJ| Location Payee Postuve Pay '
Reconciliaton vithMax Doflar | ° | wihSmlke Capture Defaclt ﬂecisig). [
Date Returre Pay 0O
314 i

TM Chent Election Form - 05281

drter e b




.
(3 cash Vault Services

Inssit Tracking # of DDA(s) that apply in ez¢h box

L]} Depatics Only

I | beponits & Change Osdecs

[l | thange Orders Oaly

LE] tmage Processing

L] | Envelope Beposits

[ i senalized bepasit Tickers

Llimage Deposit Cash Letter

Inserc TracAing i of DDA(S) thx apply in each box
"1 image Deposit Cash Leter (Sel) | L]

Third Partly Image Deposit Cash Lettsr (Provide contact information)

Bank of First Depasit Name:
Insert Trackang # of DDA(S) that apply in each box
Witnlesale Retail Busnirvess Tax Froperty Medical Correspondent
Mansger

Pisase also attach completed and igned Lotkdax Questinamaire

Efesmemms, Controlled Dishursement, Check Block, Remit One

trsert Tracking A of DRAL) that apoly in each box
eStatements eStzlements Arcount eStatements Commarcial Electronic $tatements will be produced for at
Commercial Checking Analyss Savings accounts uniess specficelly exduded  Tracking &
of socounts to exdude:
Remit One Check Blodk Controlied Disbursement

Delails refated to any of the product selections above:

Pewe sokwp UPLE o cncimrodion actain++ (IR 1)

M Cikeat Election Fonm - 0511
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A M&T Bank

Manufattrers end Tredent Trst Coaty
TM RESOLUTION
{CERTIFICATE OF TREASURY MANAGEMENT RESOLUTIONS)
County of Dauphin {*Client*) Date: 1123112
I Lﬂuﬂ. E E ;fd}fﬁ , the duly appointed Secrelary o other officer,
partner, member, ?ropn'etot_ or representative of the Client being duly authorited 10 certify the approved actions of the
Orent, County of Dauphin _, a O corporation Q) general partaership
O limited partnership ) Limited lablity company @ governmental emtity or agenty O sole proprietorship

QO (other) piganized or operating under the lfaws of the State or Cemmonwealth of
, hereby certify that at a meeting of the Clieat’s board of ditectors or other

governing body {the *Board*} duly ¢alled and held, or by unanimous wntten consent or other method provided by
applicable law or gaveming document, the fo'le wing resolutions were duly adopted and are now In full force and effect:

1. RESOLVED: That, from lime 10 ime, Client may obtaln any Treasury Management services (*Services™) from MET Bank
with respect tn any of the ClienY's deposit acconts at FA&T Bank or other accounts at MET Bank over which Client has

authority { “Aceounts™);

2. RESOLVED. That any officer, representative or agent of the Client designated belaw {“Client’s TM Signer(s)") may enter
into and detiver to M&T 8ank, on behall of Client for its own aHairs or with respect to the alfsirs of any entity on behalf
of which Chient is authorized to act, any agreements [induding bt not mited te the MET Master Treasury
Manzgement Sarvices Agreement), instruments, and other dotuments which rélale 1o the Senvices provided or 1o be
pravided by MET Bank with respect to 2ny Accounts;

Olent’s TH S'gner of QienVs TM Signer  } TM Signer

Mame of Client’s TM Signer £.mait Address of Telephone Humber Spedmen Signature of Client's

Michae! Yohe myche@dsupting.org (717)780-8309 W%

Mailing Address of Cienvs Tsgner | FTONT & Market Streets, Harrisburg/Fga ‘1?101

Ophonzl Add{tonal Signers:

planis Creason cemsoganmncan §717)760-6558 Qi1 1173 (Mg e,

Malling Address of Greni’s T Signer

Front & Market Streets, Rm. 103, Hamisburg Pa 17101

Maifiag Address of Client's TH Slgner

Maiting Address of Chent’s TM Sigaer

1 more TM Signer blocks peeded, please check the box here and attoch addiionol sheet to this resalution. ||
M&T Rank Internal Use Alt/Neg D Treasry Manzgament Resolulions — 0710 (Res, 08:11)
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3 RESOLVED: That, exceépt 85 may be elected by the Client below, any oae of Client's THi Sgners 15 also authorized to: {a)
grve notices, certifications, directions, and Instructions under any such agreement, instrument, or document, {b) te
execute or otherwise approve aay refated documents, and {¢) to delegate avthority to any other person or enlity to act
on Chient’s behall in any way with respect Lo any Services, Atcounts or othes accounts over which Cient has aulhonty.
which persens and entities may or may not be signateries on one of more of the Accounts and may of may ‘not have
the ability 1o delegate 2uthority to others. M&T Bark is not obligated to inquire into the drcumstances or propristy of
20y such, notice, certification, diregﬁon, instruction ordeiegation,_

QPTIONAL ELECTION FOR MULTIPLE TI SIGNERS. (Thks aption is only for Clients who ragquite two or muore signers

ofi each legol agreement ond Cient Election Form )
PLEASE CHECK THE BOX BELOW AHD INDICATE THE ARPROPRIATE HUMBER IF CLIENT VWSHES TO BEQUIRE

MULTIPLE TH SIGNERS TO {1) EXECUTE LEGAL AGREEMENTS AND [2) SIGN CUENT ELECTION FORAS:

D Notwithstanding the above, at least of Chent’s TM Signers hsted above, must execute each legal
agreement and Client Election Form governlng the Services and Accounts,

4 RESQLVED: That M&T Bank be and hereby is authorized 1o rely on these TM Resolutions and the actual or purptrted
signatures of any of Client's TM Signers until M&T Bank's relationship manzger for the Accounts hes actuatly received
and had a reasonable time te del on written notice from the Cient revoiing these TH Resotutions or such authority;

5. RESOLVED: That Client hereby ratifies and confirms all. (&) actions taken, (b} notices, rertifications, directions and
instractions given, and () !l agreements, Instruments, and piher dotuments enteced inlo, which relate Lo the Senvices
provided or to be provided by MET Bank with respect to any Accounts, that were given, taken or entered into priorta
the dave hereof.

& AND FURTHER RESQLVED. That Client shall defend, indemaify and hold harmless ME&T Bank from and agalnst alf
Kathties, osts, and expentes {indyding, but not limied tg, attorneys’ fees and disbursements) Incurred by MET Bank
b connection with honering, or refusing to honor, any s'gnature, Instruction, or action of any of Client’s Th Sizners,

IN WITHESS WHEREOF, ¢ have executed this Certificate on behafl of the Client this /5 day of ﬁﬁfw 207

x(__"___aﬁgj‘

Secretary or other authorized offidal of the Cllent

Treatugy Management Resolutions — 07710 (Rev. 03/11) Page 2 0f2




I\ M&T Bank

Martscearers ond Traders Thisl Company

MULTIPLE CLIENT AUTHORIZA‘I’ION AGREEMENT

(Multipte Signer Verslon)
Primary Client Legal ttame- COUNTY of Dauphin {Se0 Section 9 bekey for Addtional
Céeol Hames)
address FTONE & Market Streets, Harrisburg Pa 17101
tontsat Mame Michsel Yohe e Budge! Director
Phope- 7 17-780--6309 Prenary Client Tax 10 # {TIH), 23-6003043

MA&T Bank, Commercial Service Team, PO Box 4607, Buffalo, New Yoik 14240 Phons: 800-724-2240

IHIS MULTIPLE CLIENT AUTHORIZATION AGREEMENT ("Agreement’) 15 made as of , 20, byand
belween MAT Bark ("MAT"), tha pimary dient identfied above ("Primary Chent') and each of the anttes sdenified m Sschon
0 below a3 addibonal dients (CAdditional Clents™. The Prisnary Clienl and the Additional Ghan's are sometimes referted to as
a"Clent’ end colectvely the ‘Clents.” Capita'zed lerms appicable specfically to this Agreement an defined heres and al
capitakzed torms used but not defined herein have the meanngs given them i the MAT Masler Treasury Managament
Services Agreement batween the Ciieats and MAT

WHEREAS, Chents have requesied that MA&T pedomm certa’n treasury management and banking servives for each Clent and
WST has agneixd to do so, subject to the terms of this Agreamant

NOW THEREFORE, in considarabon of the premises and ofhet good and valuabls cons'dscston, tha recsipt and sufficency of
which & heteby acknowledged, M&T and Clents agree as fo'laws

1, Service Agreaments,
The treasury management and banking services to be performed by MAT (the “Sanizes’) and the respans ftes of AT
and the Cten's with respect to such senvices are desaribed in one of mixe separg!s sgreements, torms and cond:ons,
forme and other dacurmen's, Guding master agreements foc treasury o cash management services and eledronie
senvices {each & "Servoe Agreemen:’ and colecively the "Senite Agreemenis’),

Euch Chent agrees:

{a) Yo be bound by the terms of cach Senvice Agresmant with e same effect as of such Chant had physically
exocufed and defiverad each Sonice Agreement, whather o not such Client uses any Senvice described
therein;

{v} Thal egrdi raforence o a *Chent’ in each Servica Agreament sha !l mean and indude each Clien), jpintly and
saveraly, )

{c) Tha! cop'es of the Senvice Agreemen’s wilt ba provided to the Primary Chient from tane to bme end may not be
separately provided 1o esch Addtional Cliant but are binding upon aif Ghents fo the aame exten] as if provided
diteclly to each Clenl; and . .

{d) Thal under thi Agreement, only the Prmery Clent may bisdd el of the Clents; an Addisonal Cient may not act
on behalf of any other Clent without & separate writted authonzation acosplob'e to MAT.

Each Service Agreement may ba smended, resialed of suppiemenied from tms to tme In accordanca weh ks terms To
tha extant that any Sewvice Agroement requies nolice to & Clent, the making of such notica to the Primaty Chent shall
sabsly such nobioe requtemant with respect 1o each Clent,

HAT may perdorm add tonal sendoss for one ar more Clents pursuant o this Agreement from tme lo bme, &nd 1 such
cases, tha Pnmary Cient wit enter inlo addaonal sennss agreements or execula add.lonal sel-up or other simlas
documents or forms as requested by MET, ang each such servics agraement, document of form wil thereafler b a
Sendice Agreemen! opyered by th s Agreemsnl

ME&T Bank Internal Use AltiNeg L__l T™ Multiphe Cheat - Maltipls Sgrer— 1119
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2. Agency.

3

Each Clignl authorges the Prmary Ciiant to act as s agent and atiorney in fact in connecton with any and ell ma'ters
relatng to the Agieement, the Servicos, each Senvioe Agreement, and all bank accounts opened by M&T for each Glant
(colectively the "Accounts”), Withowt Himiting the foregaing, each Clent granis fo the Pamary Clent tha power and
suthodty, as agent and adomey in fact for and on hehalf of each Clent, to!

(@} Inmate wira transhre and maka any other type of withtawal from Accoun's,

by  Orginate ACH oredd and dzbit entnes;

{c) Depositfunds inlo the Accounts by sny means;

(@ Make 3l e'ecbons and declsions with respect 1o the types of Senies used and the manner in wixch the Senaces
are rendered, ncludng bul nol fimied to designabion of inciviiuals (incfuding without limtation™ an employes
offcer or agent of the Pidmary Clent of any cther Clent) o sarve 8s securnity cohtacts, seculity admniirators,
users, and in other capacbes descrbed within the Service Agreements,

{e) BExmaute set-up kwms for the Services

() Termngsle Servicas and/ot th's Agreement andior the Sendca Agreements in acoordance with applcab's lamms,

{8} Access in‘omnation (indud ng slatements) relatng o the Accourts;

) Accspt noboe;

() Agree to modScahons and amendments to Ihe Service Agresments, and

(1  Commingw the lunds of a Clent with the funds of one of more cther Cents, induding through the use of K&T's
2410 batarks aceourt servos, and, themby, fo authodze and perni each Clent whose Account[s} & (are) Ened
wth Accounts of one or mote ether Clants to access and use the funds befangng 10 sueh other Cianls by means
ol bansfers between Clents' Accounls as consmplesd by N&Ts rero balars accourd sendce or other

apphicable agreemant

M&T may conclustely rely on the Prmary Ghont's authority 83 agent and stiomey In [net for each CEent in order 1o bind
each Chent i 2fl matlers refsting 16 ths Agreement, the Seivices, each Setvee Agreement, and the Acscounts, Each
Chenl 2grees (i} to be bound by &!! =uch actons taken by the Pamary $bent on s behatl as i such Glisn! had tken such
action Rsell, and (M) that a3 ob'gations tncuimesdt by the Prmary Ctent on behall of such Client shall be the en'oropable
obbgatons of such Clent

Accoess,

Each Clent dreds M&T 1o gve the Prmary Clent access to lhe Sanvices, the Accounts snd a8l information related fo
each Chent's witerest in the Servces and tha Accounts. Each Chignt acknowledges and agrees thot M&T shel have no
Eatifty or tesponsbity to nobfy suth Glient of any such socess indiated by the Prmary Clenl  Each Gilent rocognizes
that shating access {o the Sendces, the Accoun's, and refaled information with the other Clients and permiting tho
secufity contatt, secunty adminstrator and persons senving in other capactes lo have such access {0 Lha Senvees and
ihe Apooun's, may subedt sach Clhent to a groater risk of unauthonzed accass, emor, and fraud.

Payment Ordars,

YARoUt th amy way Hniting the piovsions of Secton 2, each Cliant appoins the Primary Clent as #ts agent kv the
pupasa of: (a) choasing tha secunty prosadures Yor the transmission of book transfers ‘wire transfers, and ACH entres
{Paymant Orders”), and (b} sppointing indviduals with authordty o i) execute and approve Payment Orders, and (1)
futher delegate such suthonly to others. Each Clent {a) acknowieuoes That the secualy peocedures chesen by the
Prirnary Cliss, 8% may be modifed by agreements between M&T and the Primary Chent, prowde each Clieal with a
commercially reasorablo degree of prolection in ight of its parbeular needs aad Grtumalances, and (b) agress fo be
bownd by any Payment Order, whether or not awthered, that hias been accepled by MAT In compiiance wilh the ssounty
procedures selected by the Primary Cilent AT shad not be resporsdie for the adds of omissions of any Chent nc'udng
the Primary Chenl) or %3 sponts, incuding, witheul Imiaton, tha amount accuracy, tmelineas of transmtial, of doe
autharization of any Payment Ocder recelved on beha¥ of any Clent.

Liability; Indemnification.

Each Client harety agrees to relsase, dotend (if MET, in s sole disorotion, elects to have such Clien) defend), and
indemnify MAT aganst and ho'd il hannless fom any and aft (a) losses, iabites, penates (nckidng tu penalies),
assessmenty (nchuding tax assesaments), fines or experses (nduding gtiomeys' fees ond dsbursements) incured by MAT,
and {b) any and all actions, daims, demands or suits made or txpoght by any pecson, becaming due, aris ng under, ot of, a2
a result of, in connechon with or refaied to this Agreement and’or MAT's refance on the suthonty of the Prmary Glienf as set
forih herein. In no event shali MRT ba Bab'e for any consequental, spedial, puntve of Indedt kiss of damage, which any
Ctont rnay incae or suffer in connachon with ths Agreement  The peosisions of thia Secton 5 will sundva terminabion of this
Agresimant and of 28 Servics Agreements.

Representations, Warrantios, and Covenants,
Each Chent represents and wamants 1o HAT that

114 Muitipk Client — Mukiple Signer— 11710 Page 20l 8
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{0) each Addtional Cuont either (i) 15 an Afftate of the Pamary Clionl, or (i) hes its treasury managament and ban<ng
affam manoaged by the Primary Cient, .

) the Primary Céent has all nacessary power and autnodty 1o act for and on behalf of @ach Clent m connechon with tne
Sarvica Agreamonts, the Senacas, and tha Acoounts and that all necessary acton was tsken by each Clent's
governing bady te provide the Prmaty Clent with 28 nacessary power and althonty to act on behaf of each Glent as
coniemplated by this Agmemant

{o} the oxecubion and defvery of this Agreement has been authwiized by abi necessary corpirats and govesmmental
action and does nol violale gny provison of kaw appficable to such Glant of any provizion of such Ciients
organiabona! documéentaton of any other sgreement binding upen such Clent, and

{d) the person execufing 3nd delivering this Ag:eemen for and on behall of the Clent is duly aulhonzed to do so and s
an avthorized signer ("Authorazed Signer') for 2E of that CEent's Accounls and &5 awthaxized 1o enter inta this
Agreament and all Service Agregtnents on behalf of each Clant

Eath Clent Bgreas thal MAT's refance and actions taken based on the forego'ng representatons and warrantes da not

censtiarte negtoence o willhe misconduct and that MAT wi not ba §ab'e and such Chent shall not sue or otherwiso make

dams agansl M&T for or on aocount of any dam 0r damages arising oul of or re'atng o FAT akwng the

aréﬁ:'ngwams con'empiaied by this Agreement, incud ng any fravdulent ativly of insyuchons resultng thererom o
tng theesto

Addition ot Removal of Cllants/Termination.

Tha parfies contempiate that addibonal entes may becoms Adddonal Crents under the Agreement from Eme to bns
To odd additonal entites, the Primary Cien! and tha new entdy {or entities) wil complela and exeorta b New Cliant Foimm
in substantialy the form of Exhbit ¢ Upen acceptance by MAT of a complated Naw Cient Fotm, aach new entty listed
there'n shal become an Adddicnal Clant hereundsr,

An Adddonal Cient may be remdoved from ooverags under th's Agreement as fo'lows,

{a} ERhat tha Asdihonal Ciient that i to be temoved of the Primary Clent may provide wnitten notics to MET
Hentifying tha Addifionz) Cleal and spaclicaly requastng that such Addional Clent ba romoved from
caverage under this Agreement; of

(o)  M&ETmay provide wrillsn nolics by the Primarny Clienl that the Addizona! Chenl will be removed from coverage

under ths Agreement.

This Agreement may be terminziad as foliow
(a) M the Prmary Client notifies MAT Inwriting that it wil no konger sane as Primary Chent of wishes to terminate
es Agreement, the Agreementd and the Services sha'l be lermnated, .
k) 1 &' of tha Addtonal Clients nobfy MAT in wiiting that they wish to temave the Pramary Cliant o lerminata this
Agresment, then the Agreament and the Senices sha'l be terminated, of
(¢} MET may temminate this Agreoment and the Services upon whitten notce to the Prmary CRenl.

Ramoval of an Adddiona) CEent or tarmingbion of this Agreement and the Sendces upon nobos from the Primary Clant or
ong or 2l of the Addonal Clionte shall be effeciive when MAT has had a reasonable bme lo ad onsuch nolice  Remyvdl
of an Additional Cient or terminaton of this Agreement and the Senvces upon notice by MAT shall be effschive on tha
date indcated in MATS notice,

Miscellanaous.

Each schedule and exfubit to this Agreement is incorpacated n and made part of this Agreemant by th's reference  To the
exent thene is a confict between the temns of ihis Agreement and the tems of any Senvdce Agreements, o lemmns of ths
Agreament shall controf 1n connection with matters tat specicaly 1efale to the subyedt mater of this Agreemant. This
Agroamant covstiutes the complets and exdusta expression of the lerms of the agreement between tha parties, and
supssadas al phor of conlempotanaous comnunkaations badween the parties relating to the subect matter of this
hgreemant This Agreemant may.nol in 2ny way be explaingd or supp'emenisd by a8 prior or exkting course of dea‘ings
between the pattas of by any other prior performance batween the parties pursuant {o this Agresment or otherwise. No
amendment to this Agreemerk shall be efiective uness i & 1 writng and sgned by du'y authorized representatives of
H&T and the Prmary Clant.  Any samendment to this Agneament nead not be axecuted by any Gliant (other than the
Prmary Chent} in ocder lo be sifective amongst M&T and the Clients, This Agreement shiall be binding upon and inure o
(he benefit of the Clents and MAT and their respechve successors and assigns, excepl that the Thents shall not have tha
rght 1o assign thelr respectve rights hereunder or eny interes! herern wihowl MATs poor wiitten consent  This
Anceement sha'l be govemed by and Interpealad in sooodanco with the Izw of the Staln of New York, withou! regard ds
pincipias of coaficts of law. MAT and the Glents hareby irevorably agee that any dispule o matler regarding any
Service or any Senice Agmement shall ba subjp 10 the venue, notioe of suspactsd ey provisions and (ha dispute
reso'vhion provisions in M&T's commercal deposh account docunenlaton, as amended fiom tme to tme, Nothingin this
Apmermnand shal constitute or be conshived as consbiuting B waker by 1A8T of any causs of aclon of nghl of set of for
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recovesy undor any sppicablé Jaw, I any term of provision of th's Agreement is daclarad invahd ilegad or Unenfoeatle
by any tourt of compatent jurisd'cton, the valdity, legalty o enforceabilly of the remanng provis ons of ths Agreement
shal in no way ba affected of impartesd thersdy  FART AMD THE CLIENTS SPECIFICALLY WAIVE THE RIGHT TO

TRIAL BY JURY (H RESOLVING ANY CLAIM GR COUNTERCEAIM ARISING FROM, QR N CONRECTION WITH, |

THiS AGREEMENT AND THE SERVICES HEREIN DESCRIBED.

idantification of Cllants.
Eachen'ily Benlfind below iz a Glient for purposses of This Agieement and joinly and severaly agrees to the terms of the
Agresment

DIRECTIONS FOR CONPLETING SECTIONS: Group &1 Clents thal have 2 corwign Authorized Skner Logathe: and campke the
KiloersaSon bedcr for each group of Ciarits you have deniTed  nclude the Primary Clemt in Group A

FOR EXAMPLE. sssume thal M X5 en suihiorited g on sasourds for the Primery CEaid and compandes $ a2, and ks Z i

2n authedzad sgrer o0 atoounts K¢ compaes 3, 4, end 5. Camphele part A wih miornation on A X, tha Prrmary Client and
LoTpanes 1 and 2. chamewmmnstbnmm.Zadwﬁaa.4emg Use as many groups of Clents ac

necessary.
KOTE: ¥1hore 13 ONE parson who b an Autrorized Shaner for ALL OF TRE CLIENTS, ise the COUNON SIGHER VERSON OF THS
AGREEMENT .

a. Michael Yohe represents and warrants that he or she is an authorzed
signer {"Authorized Signer”} for all of the accounts with M&T in the name of each Client indicated
befow in Group A, including the Primary Client and is authorized to enter inlo this Agreement on
behalf of each such Clisnt.

Group A
Client Name Address TIN Authorized Signar's
Tille
County of Dauphin Froek & Market Streets, Hemsborp Pa 17101 [23-8003043 Budget Director
s Janis Creason represents and warrants 1hat he or sha is an authorized

signer (‘Authorized Signer”) for all of the accounts with M&T in the name of each Client indicated
below in Group B and is authorized to enter Into this Agreement on beha¥f of each such Client.

Group B,

Client Name Address TN Authorized Signer's
Title

Dauphin Counly Treasurer [12) Waket Sreet Room 108, Hamsbap Pa 17101 §23-60D3043 Treasurer

T™ Muttiple Clent - Multiple Skzner — 11110 Paze 40l8




C. represants and varrants that ha or she is an authorized
signer (*Authorized Signer”) for ali of the accounts with M&T in the name of each Client indicated
below in Group C and is aulhorized o enter into this Agreement on behalf of each such Clienl.

Group C.
Client Name Address TiN Authorized Signer's
Title
D represents ardl warrants that he or she is an authorized

signar {("Authorized Signer’} for all of the accounts with M&T in Lhe name of each Chenl indicated
below In Group D and Is authorized 1o enter into this Agreement on behall of each such Client.

Group D,
Cllent Nama Address TIN Authorized Signer's
Title
E reprasents and warranis thal he ar she is an authorized

sfgner {*Authorized Signer®) for all of the accounts with M&T in the name of each Client indicated
below in Group E and is authorized to enter into this Agreement an behall of each such Client.

Group E.

Cilant Name Address TIN Authorized Signer's
Tille

IN WITNESS WHEREOF, each of the parties hereto has execuled and deliverad this Agreement as of
the day and )rear first vaitten above. M&T and each Client has agreed to eatered inlg thile Agreement on
this day of iy, 2048 .
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FRIMARY CLIERT AND EAGH OTHER CLIENT IN GROUP A:
%féfff VA Michael Yohe, Budget Director

Authorzed Sgnsdud

Date. // 31’/ /3

Printed Name and Tide

EACH CLIEMT IN GROUP 8:
Dauphin Counly Treasurer

Aqnt Name

orzed Sig

Date //3//;"/

Janis Greason, Treasurer

Printed Name and Titie

EACHCLIENT IH GROUP C:

Chent Name

Authorized Signatum

Da

Pnnted Name and Tite

EACH GLIEMT IN GROUP :

Clent Hame

Authanzed Signature

Ca'a

Printad Nama and Trle

EACH CLIENT IH GROUP E:

Chant Name

Authonzed Sxnature

Deate

Printed Name and Tide

MAT BAKK:

dau 4- B10dnick

Traci A. Bradnick, AVP

e o,

Prinled Hame and Titke
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LT MESTIR TRTZABURY MABLGENSUT STRVICES ASRIEMINT

This M&T Master Treasury Mansgement Senvices Agreement ("Master Agrecment”) is between Manufaciurers and Treders
Trust Company, 8 New York State chartered bank having offices at Qs M&T Plaza, Buffalo, New York 19203-2399
¢MaT) ana  County of Dauphin )
having its priccipal.offices &t FTONt & Market Streets Harrisburg, Pa 17101

{the *Client*).

M&T will provide, from time to fime, varions Teeasury Management Secvices offered by M&T 10 its commercial clients
(~Senvices”). The Clieat will select from among the Treasury Mansgement Services offered  M&T ha sgreed 1o provide the,

Sesvices in eecordance with the tems of this Master Agraement.

This Master Agreement consists of and incorpotates by reference Ihe tems contained on the futlowing pages, &s well as.
(iy Client Election Forms:

(i1) Produst Ferms and Conditions;

{631} User Guides,

{v} Senvice Fees,

(v) T™ Resolctipns (Cerificale of Freasury Management Resolutivns);
(vi) M&T Commercial Deposit Acoount Agregment; and, if applicable
{vii) Muhiple Client Authorizanon Agroement,

By signing below, the Client agrees to be bound by the terms of this Mastee Agreement and represents and wamants 0 M&Y
that (i) the Clieat has read this Master Agroement, (i) the persan signing below bas been duly authorizad to sign on behalf of
ard bind the Chent, and (ni) upen sipning, this Mester Agreement will constilule & binding obhgation of the Client
enforczable sgainst 7l in accordarce with its terms.

This Agreement is effeciive the day of , 20 .
Agreed and Acoepted By:
CLIENT:

7%,/,{, % Michael Yohe, Budget Director
Amhonzzd S Pamed Name ard Title
Date:
MET:

Traci Bradnick, AVP

Authorized Signature Printed Name and Title
Date:

Maskr Treasury Mamszement Senvite Agroement - 0110 Paze3of 13
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Address for Notices to Clients,

Company Name: COUNLY of Dauphin

Sweet Address: FTont & Market Streets
City, State, 21p Code- HaMisburg, Pa 17101
Atn: Michael Yohe

E.mati; Myohe@dauphinc.org
Telephone number: (7 17)780-8309

The Client has asked M&T to proside the Services and MET has agresd to do 50 a3 provided in this document end all of the
other docurnits that corprise the Master Agreement.

1. Defntion

The fedowing words have Lhe mearings ixdeeted besew whin used
the Master Agrepment, ASGIRast caphaiid wivds hine the seinings
sstocketed wih tham dieahete i the Master Agresmant. As sed in
this Mamer Ageement, the s inchades thae plusat,

L

b}

4]

¢}

“ALCOURTY” TINS5 203 J((CT, O Meieeants which the (et
has opeoed weth BT (I over which Cient kas authority}
with resoect do which Servies wil be pirformed

TACH" racs the Atomated Cleadng Hodie, wiich s the
certrad gdaaring i Ty, opdratad by a Federal Raserve Bzrk
o a privefe ogenzBn swh 33 EWLoad Papmeat
Hetwork which B a mamber of the Matona! Actoeated
Charng Houss Assocaton {"HATHA") that receves asd
Gatribtes entras éod pedorms setterrnt funitans for
firnancal sttt eas. The ACH Aot pubishad by KAZHA ara
I oepoaated into khe Master Agreement,

*Affikate” meass, with respedt to way pedy Lo the Master
Agrremesil, aoy entdy whith, deectly of indredtly, owns o
corgrals, o oared of oovaoled by, o 3 vider comiren
owrarship o comeTon eoatrol nith swch ity “Contred”
rokang the power 1o drect the menagemant of tha affars of
the entity; 373 “eanirinp® medrs th benefkul baterhp
of o M3ty of tha voting rights of the ertty.

"Ruthotitd Repeesenbithar” moans 2y nchwwal o
entgy (hat has been d2dgmled by Chent o 115 Seniod to
&1 01 beha¥ of (heail I some c2paaty with respedt. to the
Sendies. Arhodizzd Represontatives inclde ot e not
frmted to, the Chet's TM $igrers, System ACmiristrztors,
sgnars (it ALoents, Servders, Seovices Represonzines 2nd
Fadieiduds peipivait'® foe rosare rmatiers rebxticg 1o
Senv's o5 a3t Arconts,

*Buskwss Day” meEzns Mondey Wheough Fridsy by
exoding federal hotdays 1+d athar Siys that MET B igaty
perm 115d to ber P

*Jem flecbon Fornt® meers the Plections and
irpemeratin T with reitntt 1o 1ha Senvies
sprdd of dgreed upet by the Chent, 07 peper o

h

It

)

eactronaly fas the partes may 2pree), as rray be
amerdad, changed 37d sepaieveried friom bra to e

Commtron] Depotk ALtoad Apreemnt” midnd (he
agreement that pstabilshes the base terms a7d corgrions
appicetle 10 MST toovnerea] dEposit JCOIRS, 4 MYy
be armendad from rra to B,

Ttaws” mAmns appicetie fooekgn, fadial sigte 4nd Wxad
Wt repuations, rstes acd poloss of applipHe payrent,
ard o Othar MIGRIONS Leed 11 cornecbon with the
Serviees as wel as nfes, gudelnes ad pofciesy, inclui-g
withert Trnting the precedng, i oinal statutes, the
unfom Commac Code, the Bask Seirecy Aft, the 15
Patriol Act, the ACH Ryles, the Unkowfo! tatemes Gamdng
triorcement At the fedard anthmoney Lundiing
statates and aiy bws oF regaltions that are enforied o7
TRsieed by the Office of Foregy Aswets Controd,
2ppleble ntesnationyl tragtss ard CorwErnied, g
letters or pudetngs istoed by fagoaleny scthorised I the
el of 2 confict tetween any provisions oF the Master
Agreement and any Law, the Mader Agrecrani wlivery the
Lawr b the Exlect kegedy premitted

Lotsas® eraant 2T E3tess, omls, da nsges, fab Yoex, chars,
baperats broladng raasorable gdl fees and eaperser)
Jrdgaments avd Bres of 2y nature whatsoeer.

“Muliple (Tent Authodation Agresmert” maarns that
zgreemant 1ha) myg be Sgred by 3 prosp of ectXesin onder
o aulhcrze one of the eradies (de<tdied as the prnary
ety 1 26t for the entire groun wth respett 1o soy sed o1
Sarvees

"Payment Orer® s 2n slectronkc foads transfer made
D gha wre trensf e or ACH nelwork.

“Payment Order Sequrdy Proqedhres” -rmiios Sequmy
Frocedures 2reed upon by the Chent 2ad MET wviusedto
wenidy [he 3 sthentory of & Paymeet Ordar 23 prportedy
thata! e Oent

“Product Ty snd Conditicns” meps, with respedt to )
Sorvice, @ doCumEnt dastrterg e Senke and [he (s

Master Tecasury Mmisgement Senvice Agreoment - 07750
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3+ gorTent on which thal Serves s prowided 10 the
CFeex ' g dom 10 ke 1aims 2od cond tons providad In
this Master Rgyeeineid.

n}  "Ressoaadle T (o ACt” means a (OGa-ercialy sessnd ble
tena fed 2 p2ety 10 231, bt Aol Jess than bed BLEnass Doyl
tom 1re Busress Diy of rcelpl of the apdcatle
informzton

0) “Senwdy Proceduref® eI (M protedures med
s2Tabie by MAT feom tie to Gre ke the prpose of (i}
NetRira th 29 NRALON OF SO minciton of ay Wdad by
sctuply that of th2 Crend o {1} emypleg or ohdtwesd
halzng to sestrct Bocess Lo afonimaten, the Aiourts, o
the Servces, wach may incude passweeds, codss, chotk
stock, toxen Savices, sroryptan or such other dovces, 160's
or vres a3 1T iy mgferdst of mite aniatie
fron = totrme

p)  "Senvike Fees' meins those senvke dharpes ard fees
Fppbcabls to hae Clert's Azcounts 2vd Servies wndir tha
Kaster Agrésosnt.

4} “System Admindstratoe” mems thh ndwdinl wham e
Oent {or opther ednid ol guehoindd by the Clend)
idertthed 1 8 Toon o [n 2n elsctron foomst designated by
WET, x5 nhing responstiny Tor 2ang on Qlent’s behail
with respect to emian Senvces, systams o chaaads,
imcgog auherbrcg of Amivng afcess by Authorzed
Represerairass to the Areounts, the Ssnvas, the Web S2e
and othar charawe’s for the puepases Txhcated by the Cient,

o “TWUSaner® means each AL Gargrated Ly the Ot
on 2 TWM Asoiuion (Centdicate of Tréssury Mhamagemeat
Pesoviews s tha Cler s "IN S grex

B User Gukies® meang the wfonmanon and dolurments
proviied 10 the Chent by NAT o co bizhalf of MET Lk
eSUALEShY Lhe gudeoes, nuld, depulatons, prodedols,
proced.Res, coraer he'p sereens, terns ead condlons lo
be ubized by MATF 373 the (ect wih respext o the
Servines, Secarly Procedsres and wfoeruton trammrisen
fa; the Senices, as they ray be emended supplemariad o
replaced froen Lire to thna,

H "Web Sile® e the localos on the World Wide Web
whore MAT makes avatebde any aspact of L Senvies.

g)  Wiltea® or “Wrtep' bdotes emal wd  Feesive
OrTLIA oS B ominans  thross  cthae
CECLON T A3 S 3% MET maky JEEE L vie OF atgep] Liless
the Conse g et andihar midrpratiie.

2 ComealtoFhedtione D kvery e 1= foematinn

“t2 ] Tre Clent pgrees thal statesrents, reports end ity clonmibon

2to. the Serndes oo the Ascouns aovf 2 oF 2ty pan of the Matter
Agreement, mzy be provdied electonesly e by paper Toimn, 3t METS
degetorn thaddion, Ibe Oxnt Kinoaedpes and apreas that MET
iy chogse o coiify the Clent ectronadly of dungd of
arrendments 10 the Mester Aperrent, Bnldng ol processas,
procedares o Picshat TEms and Cond Dons of User Gudas appicelie
10 the Servcer Tha CTeck zgrees 10 provide FAST with an ippropats
] petdress o regeipt of notites and to nat fy RAT pompthy ol 20y
charges Lo that e-mat address.

[h.) Tre CRenl secopn a3 and et bhat thare my be tiroumstznces
wdet whth &mal WErenissons wif not bz mapesd. Those
drumstarces ay wdude, b not e I Red to, asinrices,
maronng by stesmetate rocessors OF TAUTAL (ehRE provder
BsTures. Tha Cleat scbaoatedipes that, excepd Tox ds prow negipecce,
WA nll rot have 2ny 130Ty o0 mEsposStty nhitsoewer, for Leasas
tat may reEY o the 2 vre of an e-mal taesmisoon WAy
Lranumst Acour o formation thiough el 28 3 evvensnce (o the
Chent; romever, the Clenl scnondadges that iy wil st be necessacy
1o regfarly b o4le the Seniaas th & uses iy oder Lo obien
Torrann o its Acconel and to R s el gatoas with respext to
fs koot

3 Benikes

(2) MAT wif rompiele Chinl Flextion Foams reflecting the (Bent's
slanns 2 bstnuctiss for £2ch Senice Lied from Lime 10 time, The
it wil rev'ew o amphata each Clent Elaction Form ard bvfiate 15
geceptd e B 2 mar s sppecved by ATAT. Cient Eedtion Forms may
b arrenckd 1 the 53T ay Hat they are crented, The Cherd agees
that X w52 the Sannces Daly for the drwfl eperiiion of tha basads
that the Coeat has adised BT thet b cordurts and n toemedanca
with tha Master Azreerreed, rokedn g each 3p0Cate Uit Guice, The
Tl hoither apross that 4wl rat wse the Sensess K =y pereocal,
{17y of houSERDRY puUrpones, Bxcepl 5% @ pressly puthodized by MAT
fwrnag, ineddnon, the Ol 2aroes that Tow not use the Sendces
for o o bt of Gy thivd pasi et wthat tre prior written ponsent of
AT

[b) Ezch Clier Escton Form w' b FPectvm vt
() MAYs 2cceplance of a Ol Bedlon Form sgned or
scbrowedpes by the 1oy, Ind
(i) AT having had 3 Reasorab'e Time to ALt to Tp'emert
the Senice

[C) For terten Sansees, MET mag offee the end wlormation reponting
ad the ebhy to hie Lrasactens throush yious eRiors
trexhods. These Bhacinoodc mathads iy nddade:

1) THe Vel B1¢;

{§) Dyedt It rsuon by eahat paty to the osber uing @

fi'e trandfer prodocol 2 ppeoved by MET,

([7) MAT Pz mitualy apprased mada wuch s (0-

FOMS D Clerr;

{:4) Seture dala brasmiswoa;avd

{¥) Telephiert tians.

Master Treasary hMemgenent Sanaoe Agresmen -GUID
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4 Fees prdLogpemen; Taes

{2} The Cierl agrees 10 pay @l Service Fres and mperses assaciated
weth gry Seavie g, regarduse of whathar tha (V22X has recedvey 3
sthed d pantiliieg them

{b] Urdess the paties 33res chatwss, the Jient zuthodres WAT to
ATy G 15 ACCOUAL, weibast pree nddie, n the amount of
Bl Senite Fresand el viher fees, erpensas ard ofher anounts that ee
Garid 1o WET for 2317 teason, sdng overd 3fis on 2n Aot

{03 TheLrnt 2 irens to ma rtawn st dde byl aces 1 Lhe ALt A1 20l
G efficdent to pay o Senice Fees and openses Sebed to Lhe
Aot

(d) i the Ol ks d glbde Tor earrings oS 0o blandes o or
mre of As Asuraats, MUT wif condiit 2 montnly znaysh of the
Qs g bie Aaonts to datenrioe whathar the rofected baancet
1 Lhiy ACCo ot dre $fB0Rat 10 Coc St ate for #B of the Saovice Fees
fox that rosithe f vhee marrangy oredits o0 the Ancounts ate rsutlicent
o oift 23 of the Sanice Foos accrued n anep gFoen month, MET wil
ariomatealy dobi (Fent's Arcounts for aay shorthl betettn D
e3iming) ored t and e Serrge Fos due for that monehy

[£) The Chent aprees that 1 is KR for and WY pay 21 R8s appitztle
Lo tha Services othier than s 1325 25 iy be a5ses5ed azeng MAET
Pox perfarving s obY pasion under the Master Agreemant.

S Haties: ComsnRation

o) AY nobces, demindt, <imd, omsets, approval, wakhers and
cther commar kabors regued or permated crder tha Muaster
ALramimt or mn eonerian wih Asceonts of Services [uolectanly
"Hetces ] mist be oy writing wdess the Marer Agresment provides
oterwise. Nateet wl be addressad to the 2dd:asses set forth n ths
ecrmint, proneded hosever, Dt soma SEndtes may hine an sddess
or Hstwe Rt {fers from that ientfied Feren | Genenly, Fiotices to
MAT shoed’d be serd (o MPET 83X, Comyrdscinl Seqvice Team, PO Ea3
2607, Bufla'o, Hew Yook LE2AD, hoaevar, the Clest shou'd tonsi the
et cebla oo teent Frodunt Teemt ied Conditans o Lier Gade for the
orTEct MAT a2dress for Aotlee Tol exch pasteitar Sendze, Eah party
My fely Ve Lae othiy prTYS Qurrent Rirg or e-mal adtmess for
Hotke ot 3 wrdten rotddaton 0f chingt 55 tecemnd #od the
+EENENg party has had a Beasorabiz Tame 1o AL 1o aend /s records
HOOPAEY 1S the (Fent's resporadily to priridy ALY, n wiliteg,
with amr dhenges 1o it contact n'ormzbon, ndudng wiboct
EmIan, 115 05\ querber of S-mid d3dreds, T g tmaly rraner S0
#1lo 2affeed AT 2 Reasonpb’e Yo 10 AL L0 bpkannk the chisges

Un'ess othermst speceied b the Master Agreemment, Rolies may be
£rth by pamonal debveny, Fost O93s U35, Wi, electronialy or
Selvary by 3 aptiorglly mopzed muder senwe. Ay Reew
dzsred green:
() O the day of dehery ¥ ponand'y del~ered o dedvertd by 2
CONEY sorvice o0 8 Bzsess Doy bafore SE0pm becd ko i e
plare of dilvery, ard d otharnise 50 delwred, on 1M F4at
Bufress Dy,

(8} H ena'Sedt by Frst Clisg U 5-Ned {0 MET, oA the Busress Day
MET actunlly racetees the Katbe; ’
{5} 4 madad by Fast Class U5, e to Crd, on the Busess Dy
I medately folow ng Lhe day on wha i AT ha 34y
[ea} Hf Sefvered by eadrenlc mad b KAT, o0 the Buginess by the
Chiert recedves corfrmation of receip] by rélum dlecrone mad
Froem MAT, if the toafarrabon i recedved by 500 pa Jotal trvd o
the pee of Covary o rectpl and phorwise, on Hae rad
Buasrens DIy, of
Ivj of catwenndd by ectronis maft 1o Lhe CEent, i diy thal MAT
sendsthe lectrone rmaliresszge.

Eacept as otbarw 52 enprissly providad in thds Master Agreareant, MET
§ nat cequied 1o st wpon 2 NN recentd Troem ey pity or t0
Fenide ay Hote or adade to the Uent oF 2 5y Ghhid Héridn

{b} tn the evenl that the parbes azred thal Rodion may ba ghan oty
foe 3 sp2ckic aspck of 2 Sende or with meepedt to 3 padeuly mattar
tWing unde the Kmter Apreoment, ths o Nodse mamt be
cosfirmed b wrging Radfect 0 the povisies 1 Section 5{3] abave.
Cheal paries that thers o5 X in actng on ordl Nolce zad ths MATS
records of the ozl Holke tontrod.

{t] AT »T hiek 3 Repsealdb Tk (0 A ppon By Molces,
mstructons o foems & receves undar e Master Agresirant.

B. Authovized RepresentalrsefSystem A rnsiniton

(3} The CTeal ripessents and wiviind Oat each Authorized
Fepresentzthe has bren propetly euthonired to ghee instroct oo orely
14 1 woteg 10 MAT and Lo daat 1 3 weyy Witk respedt o the
hocoonts ad the Sendiess o sceondirce wah swch Authormad
Represenia’he’d  detgniton Desgnatoas o  Auvderped
Regresectithes, and renonh or charges In such degfhtions, mast
be r2de in b mrenn 104 Faom: dicepratie to MBT,

) §f roq. 'rad b C0r2pt 00 Wil D02 or rve of Lhe Sendces o Senvce
Selvery chinrels LU Eatd by I (e, e Ceol wil 20060, 0% of
more I Adurs a5 15 System AdmU SRl ior ©F Syntem Adminsstraions
Ur'eis otherwise speohied for 8 patiouer Service of opbon rmabie
for 7 SErvee, each of the NS Sysien AdariorTalans Is s thorpxd to
appokn) other Asthoeizad Seprasentathvied threagh the Web 5te o
cther appicabes chaneis or B9 wilsg These  Authoozkd
Reprmartathves may bne 2 o 2 poetion of khe sgthonty of the
Sysiem Admorostrator who apponted them Tre (lertimay, at 2oy
Urea, reTer a0 Gilsting S Al slrator o designate a rew o
an agddeon! Systen Admeresiraton by comipfebng and provideg to
MET & rex System Adr nlstrator FOom o Othr dotuTses of holge
Heeptab'e 10 BAT, The CRmt sepriserts that each of it System
Adrrisreiees 15 atthorasd {sin soffienl legs) omomte,
parnareh g, Tmied Bl .0y ComDiy oF Oty eridy = athowsy, & the
case rarpkelle:

DiPesfonm the detles o the System Adoatireto: dastribed

P he Wiaster Agreeanant; sy

I3} Deiepate B dates of the Systern Adarviiraior (o

olhaes
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£6) MBT w'F Crect 23 updetes of sofeantn, pOoteCures o potoes
celatg to the use of the Sankes to (FemaT of exmdl 2diress of the
Chart o & Systern Adiristrator of piber Avthorired Representatie of
Cent. The Chent's Systern Admiarsiriicns wl), amotg Ghet thags,
irin'e ard malrzn the oiber Athorized Representatives’ aaess
10 204 uss af the Afcounss a~d Sendzes Wrough the Web Sae ard
other appiibie chanves, inckafig by syRemce iy unhordaing dfor
RNy AnhoTaed Representitves’ acceis 1o Bormazea and
tracsactions) cap bl les relytng B the AZcinils 3-ad Setvgs System
ASTsIrE Ors My 2160 be 3bkd (0 teset pasrwords for Whbmssives 3o
for chhic Avthorgdd Eggeesensataer MEY recommecds that the
Syitern Admnditriton ekl mrgaction Breton capabiees to
reyare meXpe kaels of actrerditin (eg. one Awhodzed
Reprasentitne myy orate 3 tansact'an ¢od prolher Ahoried
Representative must 3pproys the traecton). MET 2%s0 recotmmends
It the £Fark Lte nyy st frztore MET makes aviisble oo the Wb
e o with reipedt 159 ServEe 10 tasu-e thal System AdTinstaios
2ouf 31 othar A thories Repcasevtatives 12 actiag b accordanse with
the CRent's i ol contre? poRcms sa plidedkies. The Chent oirees
ta frp'emint sourd toatrd polcies and pioed s o avo'd fresd end
the vnathovized aocess of ¥ ionmaton, dadeg withod Mt
fad perpetrated by Systern AGTinstratoT by meirs of s&tag wp
hctaous Autharizad Regvesantalyes, The Oert igrees that, i the
Gystam Advrivistretor systemicely grertd an indiidnl arcess to
formation, o (ho Bsteme b ity to ntete, iput andfor Ipcrave
trrasactions, thst Fdddal wY be Heatified a5 an Authorined
Reprsantatae 30d MET may conciysvely rely on thal prant of acess
in comd pirig that i) has sufmsent gt arhaily to kny
access Lo rforratan 3dfor B Ty 1o Latate, Tt ardin approve
transictions, and the Fact that ary Authotlzsd Riprésantatin ray rot
b named o0 1he Sgratue ced 33 20 bhoraed spner tor anty of the
Aocounts wil not atfect the athorty of thet Autioraed Representaine
to have aceass to Flonration of to Ik, pat 29700 Ippron
ransdiions

1. Saquary Frocedures

L) Wiy SaaReE atd delatry chanrels Invo've the use of Secucty
Procedures. The st ackovowfedpes thit The Security Proged ares for
2ath Senvice @ wizs e cormrneecialy 1t for the mture o 1%
taus nass ad the nature ard wotume of B8 Lansacbons and s Flas,
Irgenal procedures aad Spstens. The OFent agrees o iy trnent, use
and fo'krw 3 ipTL318 SECUIRY Prosach "8t

{5] Yo préveol the vanAliined use of of access to the Alawsts 2rd
the Sarvices, the Chenl ogress. od wl coute eath Authotzed
Regresanaive 10 2gree, (o reqtrict 3o s d diveds ko,

(A aspests of SecunTy mﬂuga

(7} A U G,

[Fi) Al sformetan tansmited, mads Fribahfe o deviedd to

the Coat by AT by 2y moans or by e [Tens ta AT, and

() A$ mfortmation doa'oaded o seressed by the Oent.

[} P Chardt will rokfy MAT Lryredately wvpon learing of »y
Coveenxise [or susperiad co pramisz) of seardy of ery dnnd relibg
10wy SEOurfy Frocedaes, Asoast, Sinvee, Wed & deeat
Haise, of R dedvered by WAT of the O el to the gther

pirty  AUoLgh MAT mory male spetr’s 4Ly Ieonmerdstions
witha the Meer Apreament, ind WAT mig otrersise make
recomnandatons (ot O et reganding seaoily with respiel 10 tha
Serecps, ihe Ciesy ggeas that MAT oMes nol pavntez 1he
rrviotabley of & ry partku'ar SecLity Procedhare, 20 has ng ohigatun
to ral B a0y sERLrRy TECTrenditons of 1o further st Clent
rEgirdng 3e0X Ny OF Nt maater i whok CFord & 1o uze the Senvices,
hoasmar accessed, w ko Crent’s bainess.

1d} Tha Ciact adrowlsdses zrd 2ziees [T Pryren Grder Securty
Frocedoes 3¢ 1ntendiad to coc fvm (e achentany of Payment Oder
Fatrortons purportedy peondad ta MAAT frert i Gl a°d nol LG
deteet ators 1 Pose NStuLont MAT has the absc'ute rght 1o Yy
wen ey NSLrugion reefed umg @ Payment Oder Sequrity
Proced e sekecied by the Clene. The Chant speafaly atiroalediin
thst the Paynest Orcer Secunty Procedues that it chooses are
comeraitin by reasorabls for the nalure of 15 buvréss, v natore 350
voune of A5 tansaclons and py fles, semad procedures and

syvtems

(=} MAET ssumst o labity whatetever ot ditectng o m
Irsttuctions regridess of whither the Chent balanes that the enroes
were ppsarEt  In pddboo, MBT essores 1o msporabity fe
deterrinag whither 3 Secuniy Precedure a3 been breachzd by tha
Glanv's emdtpess or 3 R party 8 MET dearts of o brexd ol a
Secusity Frotedore 1eliS g to the Tent’s Adcounlt & Senwes,
whathst thip gh unavthorized use or disdosure. OfF 20y CGier seqddty
b?-mhb;e«madmemrtorath':d party segaged by Ihi
Crent, MAT will e commercaly reassrati effors to notify Ue
Chent. Tha Dient wit be sefsly respanieye for £77 LossE ieRAng
Fom ary wauthodied thassiin male using a Secutiy Frocedure
Tegariess of the Bertiry of the prty who il e brissiiton

] MEY raserves the righ' to chengt The Seawity Procedwes it makes
FvaTasle gt amy e, MBY ol ndtdy the CRect of randed 10 JE00RY
Proced.res i pacrog Cred's G0 giions or procedres.

[ RIS LTI TS SN R ST L
B Clert Sespnyiss o Hvrd party {3 "Senvier] 1o wie g of the
Serywes o0 tha CFenr's bedall, a1 of the Fbioang tenms appiy

{#) The Clent widrorfy MAT of CRants AUThalizes Regresentaiye 2L
the Seniier (the *Sen & Rapreser t'he") 10 whivn AT I b0 prodde
al cornparcerss of, ard nformation rezicg tn, the Secumty Procedurcs
asinciatad mith the Seadse 5o That the Senicer may acress 3nd wie the
Seniceson beba ol the Llest

{b) Tra Clent a:thorads the Servicer Reprasenatve (0 defgne
vl Belagag ore of mote Sysarn Aduinistratos, o bave
2ecest Lo th TFant’t siormaton and Aocoarts, #4d te hve auborgy
th Fkite and brease iaruebong ta W4ET on behat ol the Chent.
Serveer Fapeaser i iy make such Cergntons LEng any mathed
of desgariion acteptat’g to b BT

el M e Sendmee vigs the Servces 1o mvlirie Paymnt Orders o
perforn elhes sendoes For ofhar MAET Quitoraes, O¢ Loent 2gress ()
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K Servner iy uie the s Security Proceduees for the Chsrd and
Ottt AT custommess [*Commin bia®) The Chent adiraatedpes that
Coromat Use may oreats a1 icraased secunty rst for Chents
wSaenrton g Ciert assames 2 rsk reptieg from uch Covrmon
g, 106 L Claent's respors bty 1o asterzh whethar the Sendcer
erzages i Comuminn Lise 18 1a estabTsh polices end proced ) s mh
the Seevizer Lo ma.gate the Aysoayied fsk

{d} The Chenl a5t s o) censonsDiy fov being aod kiep' g o
of 1 Servitars 3cbons with regand to the Servces aad al othat
CrpumEnces tht miy hawe 3 banag voon e risk of ankrbieg
aexhy party 10 aceess Trfprmation g wnGte ind ot
nEAKiow ot the (rent’s behit  BALT hag ro dicy to zchise vt
Clent of fovmatan that rmry be incan to MAT reperdng such
G stances Or sk

% Liensing of Technokegy

Tre e agrees Lo use, ard wamarts U1 its Sesveers wil use, the
Sendces o 21y softeers, prograend, 4pphaly, smpks, mxres, rolvied
L ENOEY WESYE 30d WAtw-hirw areed or Teerned by M&T and used in
eorechan with the Sendoes 3\ ey e, Ingiodng o3 modEicalions,
upSItes, new réleases and replacements (Ue Techaokogy') i
attordainge wth v Naster Agreemnent 27d 50l for CTant's oan
sl bugness paposes. Tha, Techro'ogy i3 ableqt to the
ofenta ity prodacns of the Master Agreement Iad thece it no
125t of litke 10, or oamershp o5, tha Techrology

19. @pverd g of Caliy

Tha Neat adiowrafadaes and oasents 10 the redorihng by MET of
tawriaing by, o tinphone coosermtiong wigh, tha Oent,
Asrhoued Representativas, 20d alt other empoyeas and agents of Lha
Clecy, nA<Fog s Sendeey, regirdng the Master Azreemont, the
Senvices o the Acco.nts, The Liient agrees tRat MAT may retan the
RS AZS by Moy ressooable meant. Howevet, uiless btdaded 58 past
of paninuiar Sacumy Procedures, rethet the Cient, R Muthonzed
RegresestiThs, ror MAAT Mot an oblgaSin L4 récivd 2ny [eeptone
ST sELOns OF JF USmisee of 1o retady for 3y period of trre
0y WEphCnE Codrversyisons o drta traremssons that may have boen
recordad  FART wil not be EabRe to the Chant B & dout rot rcord o
retEn 3 record of 2 Lrremisoon o torversiton reganing tha Master
Agresmant, the Senvess or the factonti

Ik nformetion, Raports, Rete pis and Imagsd

[a) Certyin Strvees inchda datements, repdts and ciher formation

relgting 1o the Accounis end the Servzes thal MAT makes avaltsble
from re to tene  Any oamnanon repored (066 10 Finzl posteg of

seitdomand is subect to mnect‘pn B ocpae of ervor Yarses Types of

iforaton and repcils pegdded eledroc <aly #i¢ turrent &8 oF

fferent dates 200 bmes (2.8, Uty iy be reported nreabare, may
b upxdhted prnodca Yy throuaiioa tha gxy of ke prioe dae matal),

Thes CTent garees thit f whi be oivaimarmaly reaiesith bdeeroineng
whed rformation 2l repirts wite Bt made currert, MAT witnct ba

regenstie for 2oy 103565 Lhe (hery yovy soffet ar 3 tewst of the

Chests mysiarpelitey of how tured Wlomubo may b

Informaton regarding batances of ¥y cred t feoites that na Cieny

may hae with MAT may nod o incuds ey ippieble prepayment

FCETTRRAS €F ofber cosls, expursss O Jeek which oy be du trd

OWE I MY under 3 vy app T e boan doruiTatl,

[5} Lertetr Services My bvoNe trensmsson of fies o Ilmaten
betmant IZAT 22 the Ohent MAT has o obigaser o ton® rm e pt
of (oo Farhere to eecane) 2ny e of Infarmation uriess MAY specficilly
apees otharaise, Fegandess of whether MAT has ziread (0 confimn
recept, if the Chent eapacls ta recedet, Bt dost Dok receire, 374
tormaton, the CEPH rurl CommUvcHte woh M AT deecly (o wnfy
whetraror not MLT 22ty recervad e Bie or fnfrmaton

{e} 1o coreact o win carta’n Services, MET myy endear Lo cature
mazts of rems Gapoited NIo OF prewenied for prymesd frie the
Pecouets, senttawces o other doce nents: Fowever, MAT wil oot in
1y wity be fatie for s f2ore (0 0 5o The Chent 2rees L0 vidPyr the
readib ty, tlarey and quatey af 2] Mormathn #nd knages mads
avelablc 10 the (hent by MAT, Irzkod o8 wihoul Fvieion, E4qrone
YRagss. Fhe Cleot w'l robly MAT wihvn forty eghe (48} hours of MAT
ditverirg o rating Infaemabon or Images 2vifalie, H the ey of
the nlocmaton s nrAcient and s reuashng rep'acent of the
Wonraticn of 1T e praddad

11 Oy Paymeat Drder Obkzations
The fet's rstutided B MAT 10 vtare Pgvrent Odess st
nodude £ ¥ rvormetian MAT mwy requid in the Ussy Gadss, Produt
Tereng and Convdtiars o other Forms o sy=tams for e appadie
Servie, I fmatitg Paament Ooders, MAT 300 other ba<ia are
emrted to rely exdisiely on the bitk rd berefoary accoont
t2bery peoeded nothe Paymart Ocler, 30d 2k pit tegined e
reconsye ov (match bant and beefidrry eocounl numbars wth banke e
berefoaey naras. Areondr gy, MAT o rot etfzated to verty these
vranbes, o wil MAT be table (o Uhe Qiend I » Payimert Oroie s
radhs 10 the Iaovrad] (A0p ARt Cu (o 30 erfee n these numders, TTic
B true even if ke Chent’s Dstniton contabizd the porrect rams of the
tended bank ardd sedip et The Oned wil b lable 10 pay the et
that MAT treasferred to the atooust rember prodded by the Cleny,
fezaidass o) whithar the nomber matehid the a0 ner by o the
Cel’s nierdad mopsnl in ad3on, the Clent 2ziees thit | wil
revsburse AT for ry W05ses Iureed by MAT la felying uon the
Oant’s instnacieas.

13 MET's Parmant Qrder ORlgato s

{) WAT w31 £xecute the C3ants Payment Order stnuctsons ugrg the
pryoant vetaork that NEY Sotermres to be most appeopnite s cach
rstance.

{0} AU T has ro chigationto pasgute 2 PRymint Ocder st on,
(@) AT v it of wiufeeat funds b e Acopesy,
[2) Whch AT 15 st a bl e 16 dunhanicate Lo e s3t sfatton,
(i) WD i5 140 P25 8 OF ¥ 0nTect,
{ivd Wivch MBET belwsms wou'd (ongdute a saclabon of eny
eptale pmmerment, ACTH Rdla, lew, ot o o
PRI pOTLY,
[v) 1t FART sospicts frand of chagof acthrty,
[33) Whnch dopa 1 3t comfoem 1o M TS faermal res Jeer-ents or
(v} 1 MET balimees tht the paymrLinstrugton is TRely Lo gt
it atruolinss,
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Dce B prTrent Fetrodon i 5601 t 30 Remadany bet o other

third party je g, a9 ACH operatoe), MET o fonger has pey control ot
the funds it ks the' mspma bty of the payvg bark [o treasTil the
furdds 10 the accont marber wdgatid (v the Clent’s Paymant Order
instrgTines ard AT wil nol ba Babie to the Clant f tha Rus are st
o rat recedved by e Tterded et

{2) T8 LT seceies the Clest’s Poyment Order mstnatan er ais
arglcabde out-off time or on & day thit i r2d 3 Basness By, Twil
troxr the (REATS Instrudion 25 Bhaving beed received o the nent
Buspess Day.

{d) H the Oent coniels of changes Pamment Ordey 1Rpiuanons aer
ghirg tham 1o NET, MET wil rod be o5 gated 1o the Clant to tomply
it orh @calion or dage n 1he rstuction vriss VAT hasa
RE250AHS Time 10 At Lpon it o MY does it Fave 3 Reasauble
Time 10 At on fusch carcelation o change Iy instructn, the Clent wil
be §abhe to MAT for tha 2 mount ¢F thae Pryrment Dder made i ek
e the dngtracteon thal was In ef'ect at the 19me thil MAT mypde the
wansta, end the Glenl myees 10 rewvbaare MAT o 2rg Loasss
Trurred I retying v pon the Cebers nstructves,

(€} 1acoming funds e wa wive or ACH wil e tred ted Lo the
approonite Acotunl ro ater than U Busiress Diy on wiich MAT
receves setbament of the Irarsacton n accordarce with the tems of
the respertive sendce. Uriass MET spaofcaly 34eqs otheratsy, AT
w$ net prendde the Clent wath wintten eocfirmaton of recept of funds
trassfers

14, Fireancul nfGrmation

The Clizat asahorizes MEY to maka wqarses, feom e o time, ol
CHECE reposting apences and other sourtes of coimmercial credt
ilormaton tegandrg the CRant’s firane] stetus and Tardiog hatdwy,
Tré Dlert agnees W pnide MAT wih the ifommaton ptanag to
the Osert’s frunza! fatus 70d furihie pylharpataon 25 MAT nxy
reasonibly reqaat Tom time to time bo erabie MAT to oldwn thy
lomatot

15, Th'rd Party Chacs”

Tre Cherk rEprossats 300 wiird st WAL it has pood 2nd dezr titls 10
eath chick ceposited to the Ascosfs), weladog those dal we
payetie 1o a party pther thao (he Cant ["Thrd Party Chethy ], The
Clent mgrees thyt ot wit be [abts 10 MAT for 33 Lojsas that W4T may
AU Jrisg ot of or relried $a Th'nd Party Chedis.

16, Rignt of 521 off

SLT kas tha eght to 168 DY RINR My AZCou) of Loopaty of the
Qant o of &y of e Cheres KFfates of guamnions beld by MRT row
of T the hutare, 10 IEpYy TERH A 5 oA 10 MAT by the Giery
tor Services perlonmed vk the Master Agreement Or It 2rgunts
awng 10 MAT by the Urent or 2ny of £5 ARila'es uder amy chber
ageerart with MAT MET may ozrnse it dgtt of 5ol wiban
damaad o poh of REe [0 the Oert and the setofl wiil be coraiited
1o bare been ewransed irrratately uion 2y dafack by Lhe Clent

Wb L anty 200 by MAT: MAET mzyentar he sitoff on i booda ard
recoeds ¥t a e g

17, Overdritican

17 ary lastance b which M&T, 00 @3 02 RsTetion preasises @
trarsacnon as par of B Seavice” IRdudng & SweRp o 3 wire tMnsE
from £1 Azceunt 0 whath e Cient A InsuTgent avaiiabie funds to
Py the smdac o bhy brensactan, 38 owerdrait boan {'Oaerdiafiioan’}
w'll bt crezted Each Overdmf Lot wil bt sutiert to the prmisions of
the Commeron Bapost Meount Agreement a70™bie to ot

14 Complune wihisas

Teés My Agpemant is subiect to 09 Laws e-d the Clert agress to
corrply with B LY 2nd 10 croid2 MAT aah &y and 2 doarmects
sed formnaton that BPNT may aequert from time to e 1o evidence
v compiame. The Clest fumther arees o povce MAL wih
dacurarialon wd Efoemiten o myy ba required for LAET to corply
weth bhet LS

19 Corfdentuity

{2} The Cient a7 MET agree that &l propretary aadfor cnfdertal
Wisrmation, whethar ot or wrktes, on o prier sk, {0 ROM o
elacyone med 3, 1o wheoh tha other b gren st of 8 madg aahibe
10 the caher, IChding 16 evdh porty’s drectors, officers, erpioyees,
Ahfstes, rigresertaines o Jgents & efemed to as “Cordddorial
romaten, Coafdeatiad Infornation wil Include, without kriation,
) lechrobogy, Inowbew,' protessss, soliware, dznabases, trade
seerets, ootadty, 38 T Ko el axrent aod projected fegneal argd
ciras WFo0Taton, that 1 not 16223y req ved 1o be made potically
T bttt sirateges, operaling data A oepurearTonal wwd
cost slrurtures, prod £t descdtons and prideg Womabon, whether
recened befe or afher 0 date oF (G Agreemasl Confidantal
Ifseraton 140 v iha3ss wiomaoon of aay AHFale of ghther party to
U2 Basier Apreerant M prodts tensed 2nd walized by MET in
peformirg Services for the Chent,  Eath party 2zrees to Moid the
Confriensal nformaton in stictest onfidinge, nol tomake we of o
except 1 (OrORCLon with the perfodmance of L5 Agreetrent, atd rat
to rekase or disdose apy Donfdintal 1nformnation 1o ey other parly
ah the exception of #ts emplopees and 20es, AatES, tongi/tacts,
2uckions, sttorhays erd oihey peofpasorals who need Io inow the
Corfidentiad [alnematan m oder o prform dhiar €. tes, regulilons
el prodpiktve aEgrrees, Lriraferers or olher fucoesions 10 1be Fghte
of tha pastes, proedad that in these cases sch LI parties who e
to riceiee tha Confdantal [ormation 2gree n wherce 1o Fold
Corfdential Iformation i ricient cosfderce monsstent with Biis
eafdenta by pronieon.

[0] Tr& Chect burther zpiees that e 2
(3 Bt togy o readty 3wy woltware, hardezrs, doo. Tenistion
S0ty Proced sres related o the Senines, 308
{r} Feotita the ute o the Sensnes {00 20y parpose othes thae
that stated tn the Maser Agreemint, inchaog for g use of
thrdparses. .

(L} Wiiho st b4 % viclitan of tha provsions sbove, either party way
schost LorFdartial IFf0meaton prsart 0 3 i (ROEAT OF 9gSst
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of & gowerreenial agescy oF pATAnL 10 B (oL Crder of 3
sdaeERle Subposy, of tthar gl or EMNSUTHR poocess o
tegsrerant of Law, of v dafens2 of 3y dams or.auses of sction
asserted by the Fioinihg pany; peed, hosewr, Ut fpeer 0
Gackaddrg the Confdertulicionmation, the fedat’sg party wii.
{1 First moATy the other pady of the rsquesl OF requitemery, o
wis n dafense of 2 dam, wWiass netoe B prohbted by stalote,
regdation, rule of covet order, 224
{ilatermal to obien the conent of the mon-gdeckalg panty to
thed schonre of the Con"<mtal Infoemasion,

19 e eveit ondent to dscdiosune s not gieen by the ron-dHsng
party, the dsdosing prrty 3praet that the rocrd sdosng party wil have
e iZFITO [ 130 3 provectie ordr, motion 10 qiosh o othet 5 mily
rocedury step in ordar 1o iy 10 revent the prod cLon or pabiition
of the gafe Corfderdnl Information Notetthazadng eotbivg 0
thi Mafer Agreerrert 1o th2 (oniry, nothing v ths Master
Agreemeit s vilended 1o 18U T, 00 wil it be deemed or constiued to
ticain, ether paty to Bl lo camiy, o a Boely bads with a
sbpoeny, Court OF ITASTEALID oY, (UMY taquest of oirg”
podest, orkegal reuirement.

{3} The partes Lnderstznd and agmee thet the obfgaton to protect
Confrienthl Inforrraton wl be s=ufisd wath respect 10 3 party i that
party wiiies the sare cortred (bt no e than commesclely
rEBSOAYE (ontreli 33 4 emp'ays 1o aed dedotre of at Gwn
tordfdecbad ard wilsble Ifformabon.  The putes wiE hne
apeeopeitte poicias nd proedyses b elfect L,
) fneve the sequnty and co-Bientaity of the Confetarnad
taformation,
{riorotect pg¥nst 2ny antchated theests of hanrds lo the
security of inlegrity of Yhe Confcfardial Ir foematon and
(RiFrotedt aganst uraithonzed aicess to oF vek of the
Covfidersal infocmation that coukd st | ham o
Invetoer RrLe Lo Lhe partics

{8 Tre partes udersted and zzme thX ey bvesth of thy
oot ta Ry proviaesn may resd b immedins ad weprabl hares
o the ciher party, In the evest of a breath of this cor identatsy
provean, the nonbreaching prmy wil b enttied to spesif
ferkemince, rckatfing the rght [0 seek prlmmrary ard permarant
iucthw relet agane the breachrg party, In d35U00 10 Ay otter
terrsdes avadat'e el awor i eqary, A paty seekiog o wf conder et
section wilinot be teq.red ta post a bood.

il Upen terminston of Bt Maiter Agrement, uoon gt the
ot wil return of destroy 31 Confdentl Ia%rmaton eceved
durtg the teren of Lhas Madtet Agreeried Lo the party that prosddag
ERREC piity miy, hyavonr, Litp copes of Coshdentisl [Wormaton asit
iy ceed For 2udit o somplante prposes,

(&) AT bas implemarted procosses amd proceds, res 19 enswes B 15

Informaton and mages delvered to 1A el do rot axtin

Iaformation of enages retng [0 an avcoant of 2 anstoner of WET
oiher than the Cleny, I, desnce these paoorios 19 proced ses, the

Ciers etctvats of c2n mess RAoomasa of Wmxes malvg to

wienon Oof Br0thir tustomer of MAT, the Chavs 2Tees Rt X wik

{i} Zeep Yt rfoenaton avifer image menfdenly, ard nt
disp'sy or rete #3-able sedh lalprmaton of mages Lo &y 0ther
péresn o & 51y extept JART, X

5] irfomn MAT RN K 15 34e 10 sccens 3odd vz fush T fommton
) Frapes romadataly upon dsooenn such fadt,

{570 1Fe Ban thIR e i Tanmazion ws provvsed ta the (Fent
e media Hor exarp's bUt £t b Erniteton, 3 €D RON), upon
reqraeit by AT, teum 81 medRs to WAT o make that mediz
Feetalie o reirtent by MALT, and

{iriDestrog anf tetond, copy o e conte ng such ivlommaton
andfor krage a1 sy be regosttedty MAL

10 Labizy for Alfiirtes ard Actors of TR Parties
fal The Dert agrees that i wedi ba Lyble (o MAT fov pry 2nd 31 ctom
Lzkien of £t Lren sehremet to the Saevded of U= Atetonls.
) DN bete¥ gf prre ot s AFfiDTes or IhTd partes, o
(I RY ap AN, Strvicer o other TN party engeged by
tre CFenit to 2ct on ity behef warh respect te 2as Sendoe o
Aot

The Ghent's B2ty wil be effectoe wibout regzad 10 whedhar the
Ciiznl bogw of o winvized ks AHERWS Seancers o thred party's
g D HXance  Thes assomphion of Egbilty by the vl i &iso
eoplialls to the corfidenta bty pronfs o aa thas Master Apreement.

{b) tnacry bnstarce s which the Claayt pron'c5es, £ 3318 MET [0 provste,
2 thvd paty phyed prowidds oF other Sovicer weh stocks of the
CRenl's chadks diaam o1 MAT, the Qlord wif redm burse MAT for
thatly regntited, whathee or pot authotized by the izt In
picren, U CLeql agreds that it wil tnderrafy MET aganst amgand
# towses rendtog from 3oy 3ol falen by swch third pery weih
respecl Lo the eretls peovdsd to It by the Tant of 0t the Gt
request, ialess the Lossss reqd] oy from METS gross negigents or
vl rrecodan

211 Ueatuatlon of LabEty; Caonagos

[3) MAT wit nix be: kabe for 20y Losses that the Clent may inud die
(o the Olent's F2 wre to gor-ply with 158 ROstsr Agretrent, Wrehdng
any et aba Seaunty Proceduce o Usst Guids, provisdns tegand g
deadivds & coreexs for wTlatng Leadicond o restrctons, of
CONFOONS rege o BCEs 10 or-aton or dta by 2y maanx. NAT
wil hre no BTy 10 the Clant for ths Uual's o #5 Seadesr's’
splection, operton or muntenante of the Senes, nckang tha
Secursty Srocedines.  Tre CRenT reprasenty and warmanls Bt it has
e ined # ppopeaate DO aqul pTent, irkerrat broweser, softwire
tréfor commaicton ity reguced 10 wie the Senvices and
TR 1 RPEEOPOTte S20uriy ot € hiochon with tha Sanaces.

(0.) MET miF Fixate o b pteans 10 the Chent other than thyss tlearly
Ttated I the Mastee Agreamant. MAT wid be B3t to the Clent onfy.
For MET's gFoss reptgerie or wiful pconduct Wihing 0 oy way
fenltlng the oot pronsons, MET wil have fer B3Ry for ey demege
0 the Dant’s o o8 Senicer’s fosyputer systems aused by 8 vinug or
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pri fmlar probdam [VWruses') that sesidts froes the vie of the
Senkes Khogh WAT does not werr -t Byt e Sevvices wit be free
froen ol Vrusat, 2 bas empirved effods to check for e most
Lomrardy broam Viuses [¢ix to making the Services aalible.
htnstheless, the (Bt aid B Senicer e sokly resporsiie fot
protaaeg e systerns, ndufng retwork seners @0 techw'oRy-
related susets, sfe'rot unswthoriad acidds of Khuson ingdng,
Vi ses, ratoous o0 erminal aets of network sttadks aod 10 pocry
defects endfoe problems which afft the fu~ctosrg of nebairk
cperating or oiher syiteme The Chant may edect to red re these Joks,
torseguerees #°d exparses by takng protectee Praatwes folr setuty,
sk 33 instadetnd of @ thndkparty ant~vass soltware pogrim, Fe
OFent oF its Sondcer i respord sa for irgta Sng 293 updatog any ant-
Vs softwire frogyem o0 IS systems, indodr g sttweek Jevers 30d
tack ekt ad sosats

fc] bt eveat a Bl determatton is enads thit MAY is Tab'e to the
Chare for dernpges under the 1A351e1 Zgrierreat, Ri coimpeni@ton 10
T Cwnt wirl e Enied to the 2o regiad by appliatse bw o
apdaitas of, il apciicatie la 2nd mpations do hot prodide i s
meaturd of daragpds, than ComIRA8ALcn Dyl Wi by ag gradies
thanthe kerser ol
113 the 2t pa'd by it fod U Sovvies thit 2re the slgd
vt dyearapss For the | mened ataly proced g sx () moniin of
{Hhe amount o Ornages dotumeried by Chendl o the
reatonab' tatafriton of MAT,

{d) N NO EVENT WL MET BE LIABLE FOR SPEQAYL, IRCIDEMTAL
PUNTIVE 01 CONSEQUENTIAL LOSSES OF DAMAGES OF AWY InN0,
WETHIR GR BOT FOSESIEABE, WHETHER DR NOT MET MHEW OF
Ot HAD BEEN ADYV.SED OF THT FOSSRUTY OF SIXH 105%5 OR
DAMAGES. NET MAXES KO REFPRESENTIATIONS OR WARRANTIES DF
ANT DN, DFPFESS OR IWFLED, TR LAY UR N FALT, & CONRECHON
WITH ANY OF TYE SERVICES, THE TECHNOOGY OR ANT EQUESMENT
MY MAY PROVOE TO THE CUTHT BRCIUDNRG BUT KOT LIMATED TO,
ANT WATFANTIES DF ROMSRNGEAENT, MEPCHAKTARIUTY OR
FIRESS FO3 A PARTIKURLAR PUSPOSE

[} In add 2o 10 ctler precistiors witbon the Clorts conlee’ that the
Ciont-sthoeld teke ) decrease the rek of veawhened Bccess [0
Eormtion and uathedired basns ictions [aiuter g I 6 Imsed (o
these mentoned in suSsedion 7o}, MET offers Sendces {and features
within Services) that are dessgned 1o detect and/or Beer chack aid
uihar parpmat freud. For eranple, these Sanvices and feateresinduie,
tat 3re not Prraad Lot payee posahe pay: ACH delst blocks, fiers and
rontoling Snel; HPOing cphnad; 1od bLyedy ol Ipprovl
FRenty for Eeltrend trensatbions, MAT strongly recornimeds that
tha Qlart se payee positive pay, byered appond arthonsas, as wel
1, IOpiae ACH SEYKEDL repaing 30l ¥l other Id
detection o deterrent Sendes or Pealuris redrat to Hhe et
Arreeaets Brd Senvices Fature 1o use thess Secdces and features may
substa ity cont ate (o the ek of frzvitant ottty ad reputng
Lpgies. The Clert sdnowdadaes erd apess that Mt deackmdsoc faki to
1548 §raCEAIONS WL 115 COALOH OF 10 Lis U Saoveed 304 fodhued
RY rates palibie thit #re desgned 1o detedt o diter frnd, the
Coart wd te prectodad from assering acy dami agaiist MST for,
pread 3 Whedbiced, dllered, courterial oo other frasddent

payrent thy* sach precactony) Sececes o fratures were dasgned o
deteqt o dater ond MAT wil have ra fabd ny for resutng Losses ad
ro kigaten 0 reds he (Tant's Armont of CIRCAUR hred 35y
Tatitty fot makg ch payr<nds

12. e cation
For paposst of Hivs Bderndigaton proAuen, the “lent’ valades
Crent's Adiiases, deaddors, offcers, eciployees, Senwier and ceher
servier peoddats 1 Asthaelrad REpeseriathes.
[a) Thr Cherd wet sdorrc ¥y, detend a~d M4 hpomiais MAT, MAFS
Affikates ard G respaciree officers, driton, eenploptes, ppents 2
assr fsoen and agtidt ) Losss aiEay dracty oc wd redtly o of
o resteg to the [aawing:
{iiThm [Ferrs beesh of #erp reem=0l, (EpEseTabon,
wanaly of obigaton crar the Hastet ALroHment,

{i¥Tha Chery’s vastalon of 2ory Law In cotnthdn weth the Clea)
FoTilrg s cbigatons vade Lhe Master Agreement;

183 Oitnt's assomed [nfn-gemaact of 4 Khrd-piny's pateat,
redamark o copptgit, of Aeged mesappropriation of @ third
party’s trade seoret,

[MWPresen by the Ont of Ircedmect of kcoTp'ele data to
MET;

{olhny adton that MAT fabtes i azcordarde with sgnationy
that 1 reasacably befwves 1o Ayre bean pithorized by the
Clent, whethar os roe Uransmisted urng @ Seoty Prox e el

()i Crant's fziurg to pedorm Ao apretornts, dutes or
GgATions wRe tha tanms of tha Master Agreermerd; providad
horamer, that the Clert wil not be reguwired 10 coapersate
VAT for aiy such Lodses 10 the estent that they are rassed
directls by BT s gross peghigercs of wi babivgiondult;

(Wi rotions Bien by the Chenls AffTates, Arbodied
Reprasertathed, Servce -y of othet thind party service poriders:
o

(1iAny dzeraza caussd [0 MATTE oovmputds fydiemd sy
frovm iy Virusts of i poopiems trewmitted from the
(BAt's or 28 Sanvcer’s systems [0 AT s syviems theosagh the
Chrt's use of @ Servies o« MET's sysiems

(b} an 2y case wheve MET sbels compensalaon for thrd gy Losses
(herea redenred 10 35 2 TTRID Py Clam®), Dhe 16 0av g procedures

wil 2pe¥ye

[IMEY wil gve prot 2t widiien cotge to (tenl of 2xch Thid
Piely Do, specFAtg the ameunt and natue of the damn
{eeen rederred so 23 3 “Natee of Camn'l. Frodded that the
Natke of Clzin 13 ghen of the fatxe tn rovde the fakee of
Cla,m e rét projudee the O.ent's wterests, e Oant, ol its
wan expense 33d usrz ooyl of (s oan thaos vz will proo ptly
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dslerd, corteR 973 othirwise piotect agahiet any suth Third
Party Clam.

i} f the CFesd s deferd ~g apaadt the Thind Paety Clam, MEY
iy, bt wilipot be obgaiad to, prroopite in the defase of the
Thrd Party Cam, 3t 6 oa v expente and wimg coutsel ol s oan
chastag, b the Clert wil be erdied to ronlrgd the difenss
uevess MAT has revaned the Olert b weiting from Ratilty with
fetoect (o the putievdss aratier. MAT wel cooperate #o3 prodide
sich asaistarce as the [t reasonadly requests 10 comnection
with (b Omet's de"erism 200 will be entitied (0 recover from the
et the reasontde oi3ls of providng pxth ssmdarce, T
Chare wdl xitarey MET 04 3 regu'sr baos of the stetus of vy iueh
Thrd Patty Cem ennd Bhe Chent's sefense of it

{Phn ary THod Party Clam h which the Dt conbiols the
delecsa, the Hlent wil rot, witbout BAT'S pioe wiitten ainient,
Loorgrornde o tetl b sorh coim, st or proceadig F
1) swh gerapeomise of settemert wondd bnpose =n
14 aon or piher equitable refu [ upon BT, o
{t] saxth (ovr prsense o sotherent does ot icdude the
& d prrty’s refease of MST fiom TR iy et to Uwe
1Hd Pasyr e

i 1 the Catat f21i to trmely d=lend, contest, o atharwise
Erotect 2Eamg ary TNg Party Claen, AT may, but wil rot
be obigited to, deferd, oviest or otherwise prolect
gainst the Thrd Pievy Oarmy, ard ke 2y Complormise or
settement prd recover from tha CRant the ertve togts MAT
ependitd, 1wdng reasorabte attorhiyt’ fads drd
deburserrants of counsel ard 2l 2 vonts pad as 2 resuft of
tha Thvd Poity Clam nd the (OMGoT s, HTHRmE, of
other resolution ol hn.

{wiThe cdigateon of the [1ant to insermafy MATS ofwers,
arenton, empoyes dard 3LEAts b pxord2 e wth thy
sechon may be enforced mxikatrely Uy MAT 20d nothiang o
ths Master Agreanmet wil be aonaresd 1o grant wxh
ooRers, Grectors, employets and 1pean a0y Fdvidus!
rghts, remedes, ob'gatons of LabFies wih respedt th the
Chest,

23 Termaratian

[ny Tre Lient mey ter Adte e Miwar Apearens mTediney,
wiheR Ca2ie, upen pxior written Motee to MAT v aqooediste with
Ul Pt provisers of tre Master Apreermant. The (Re-Y'S potea of
tetitandie to WAT wil rat be dffective uald MAT has had 2
Beascorble Time 10 ALt Lo CHMTS Rokwe

by KAT may teemnzie the Master Agreerrent wpon thirty {390}
La'erdy drjs (iod mTitten b ko Llant honntheios, MET nay
terims3te the hAsEr Agrecment, of 37y Sende, immeletely in the
eednd thal W MET's sodz busnsis odzmenl, tsimaatae o
Appeoprisie. APpdosryle peasio well indo e Bt rot ba Ueftedi tor
[0} Fegicements of ary and alt Laws or the oeder of 3 Rg¥!
el of ot petent Forisd oo o AT s reguiatorls),

{7fThe Coant's beeoch of tht Master Apreerfent of zny Othes
agreernesl wit BT,
(T Carts madeg of #a pssgnamant for e bereft of
credioes Enteng o @ pabd compromise 2prearasl with s
CrasEne S ot £ oF 3 wiuedady pation in Blekrugtey,
{FThe fErg of 20 evo'caticy bankrestty pablion aga'ast the
=,
(e Clew's admisson el its dabiity lo pay K3 obégetos a5
thiry badcine 3,
&) METs detaar baton, b 88 s0'e pod reasonible pdgment,
tha! the CFpnt'y firanaa smatut & rmpaTed, o
I3} AT reasonale belsfLlhay frzuduent or 4 2520 3cthaty has
ouuiTed o 13 redsoeably Grbly 10 oot wih raspedt o the
Arceril *
In the exn) oF an Inwnedale (armnuon, BT wil work wih (he
Cheat to sHect 3 prompt 2wt orderdy transton of the Sendces to
enather proedar.

{t) MAT may deam the BRastor Azrdement 18057 aLed ot such i as
Uik Gient B ot recefrg Sendoes los 217 Accoen®,

(8] Termnation of the Master Agreemant wil termvate 2 Senies
peoniched urder #3 feras.  Nosetheless, terapaton of the Master
Agreenend mey bevared by tha terms of the pppiceble Prod ot Tems
#3 Coisl 0ns

24, Govern'ng Law, Ver

The Reaster Azredrnint vl be paverned by federat o and, sublact to
airy Ukt of preerpton, the lia of the REle of othit fLasFcton that
his been detérneansd in the Comaniy Dapdss Artoen? Agreament 1o
SO0 (0 T ALDOny, withi i fogard to the predcoan’s principdss of
torfiets of bw. A7y scfon or diim anserted unda thls Josty
Agtesmael wil be bBrooght o mirbined only i the lppent
meliepoltan tty that has 3 2! inte2t of compatent prsddtrn in
e county whete the MET braxh B bcated Lo mbich the Tent's
prmary Attt Watsgaed I 23 Lon, the Mastéd Agreement wil te
el ta the Gispute resolrson prcedares n the CoarimeraH 0ok
Ao RErEamant.

15 Enbre Agresnerd: Enlesresh Ky

e Magier ALresiwt fonRiu es the entlre 2grearent baween the
paites relating 1o exth of the Sardoes dertfind 1 U Qe Becton
Forms £3nad octitpotaeduty with or Bbloeng the Qrexs
Lrpfuban ©F the Master Ageamenl and pyensedss 31 g o
CONTHTOrEi-esus witlan of el Loerers deppns tetmeen the partiss
Roostheleny, ooy prosoors of podd ol o wotten 2gEMmends o
ONTCT RGN Mgy 3 Seodde thal were entered inlp grioe (o the
CHant’s 220400 Cf 1he Maner Agreemint wi 5 ftriedd the curent
Froduct Tenms eod Cond e foe Lhit Senvie wits prioe ol ocwTitten
FLCETC TS OF COMMN CRTOAS 3re tarm rgtid o Litd the Chert siprs
# new Clhamt BBt Form oo 2t Servce, wheh then incorpenetas
the Senvice into the Mater Agrpement.  Upon exaqutnon, the Master
Agreamnent wil consifore i Biadng and legal oblgston of the partes
enforcezthe apast wach party i accordaace with its tenmms.

Mastzs Treoury Menegeoent Service Agrazment - 030

Pagz 12 0f13

hw e

e




ni

26, Assgarent

HEthar party may 650 A AEAS o GbMZations Lider Lhe Masier
Aaverrent withant the posoe nritlen ok OF T ctbar pariy. Api
frem the prEaoLs SERERE, L’&T\mr.f wsgn ary of i fghis of
CATEEtEAS wiSHT 1S Agreement to asy ol MAT'S Affintes o o3t
eocetevs o mtermst. MET wit rotdy the CRest in the éveat of such
BIsgn L

2L Semgh Ry

In the Event & Rg2] triu=at of competeet guthorky determrives that
&y prentsn of (e KAgster Aptarmint i ifegsl o wadioreeibe, then
the Master Agreamant w3l (oridrmus tn RY forge ard Pl In the
manrarthat permas e parles 1o combnve ta fuld ey o3 zabons "

v pbserze of pch pfa-i’d-:-m

B Wawess

Kcither party wit be debmrad to hyve wakesl oy of o dghts,
rezardnss of a7y Gorirse of dealing: wi'laas the party whihaw sgred a
whItEn wines to T effecr. Ao Bfure, paail exroca o oty by
Erhie party i Ereriipng 2rp of B A [ remadies wil cnsttite 2
witvee of o o P o peguire rad e e pbsoqacnt extrase 2 2oy
were of 2y of L5 recredet. Alrg winten wabaer WAt be eppiiaible oy
to the rightls) avd droLemtanieis) s1ieS b tha waner add wil 80t be
Gremed as a continohgwitvee o that rghit

29 Forte X1t 2e

Naither pacty wi be Eabis for azy ety of frdvre i periotimarce of
20rf pwt of the MIster Agream-ict Froe aty (3¢ biyond o5 o o
withoed 10 f30Y or pegigende, 9xh a5 oils, OTFASONS O (LRdes
of third parmes ot Lrder suth pIny's control, acts of God, acts of ovil
o mIxRey avihority, govamirart egobation, et Lrder, smimgoes,
epdemocs, Wi, terrorkt acin fioRs, Insumactans, fims, eptronk
eanhaakes, nudewr azcdent, power Badmuly, e emieonmeta
Estorbaross, Uiused™r Sevre weqthir cond tioos, uavatsbity o, o
Feibure o 25t o deby Tratrg of orig WAT of other prer L Iyem UL
S, Postal Sereds, enprelt o ErOred eowEr of aTf cthe: party
rCassany 10 3 Service, kgt from the srovisions of Lha seton, tre
peourrere of 3y foree macue ererk wil not reliese the Cles! of ix
ciagaton to pay MAT for Serdces provided Lo the CRant.

30 Amerdmerta

MAT myy wmerd Lhe Mastes Agreamesd it annection with chimges i
Senice Fees, L3as or optraliond], procedaet or tedvoal chargts
Thate thirges wil be effecirn wnmed ately i vt 20verse 10 the Oiedt
and cihoratse wil be effectroe o the date rdgcatad b the Hotiee,
bt pTendrrents tothe M zner Agraemiat rok sprafed sbewe, may
b2 made by 2jrecrrart of the parties

3} Wakves of Jury Trlal fRecosds .

The prites Evevocbly wasve ay aed @1 rghts 1o Uit Iy oy in any
atory, prtcerdris o daim ef oy rature ansr § e ol oc 19 2w way
related to the Master Agreement, nlodng aoy anend resits WL A0y
docurnant expcuted by the paemies 3 pan of ths Master Agieeranl, o
2% of the trannctians cordurted hareandsr oo pordargited by the
partizs. The partias apee 3rd ackrora'edge that this 15 2 dnow'rg a3
volatipry waskr, 1n eny achion o athet procesding felatnyg to the
Services, Whe CEert 2zreet that & copy of any pant of e Master

Agreeed 2exd other recends k2pl sn the rovi-st e ree of HETS
batses may be entered B0 bedsnce as an oigadd subject fo the
epplcatdz o of evdirse.

3L Sunvreal of Tedms
The folowng peomsons wil sanve i uton of the Master
Agterent 19, 20, 24, 23, 24, 25,31, 32, 33 2 15, Thi termnatoa
or eapiratin of e IR Agreamart o whitever resson wl rat
rebzase O fehsve esthar pATy of 37 of bk 0gRlons contened in tha
Master hpreersr L whith
{The pimies hat eaprtsty ppecd wil sinwee By 40 salon
o Expadlian, Of
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