BMO & Harris Bank Treasury Services Master Agreement

We’'re here to help.

This Treasury Services Master Agreement (this “Master Agreement’) is made as of the date appearing on the signature page of
the Bank representative signing this Master Agreement, between (“Client’) and BMO Harris Bank N.A. (“Bank”). This
Master Agreement includes the terms and conditions pursuant to which Bank will provide to Client its treasury and payment
solutions products and services (the “Services”). Any reference in any existing or future agreement between Client and Bank to
a “Global Treasury Management Services Master Agreement” or any other prior services agreement for treasury and payment
solutions products and services shall be deemed to be a reference to this Master Agreement.

In consideration of the mutual promises herein, Client and Bank agree as follows:

e user guides, questionnaires, and other instructions
and manuals for Services provided by Bank (as
Bank will make available to Client the Services selected by updated from time to time, “User Guides”).
Client and described on the Service Selection Form, which is
part of this Master Agreement (as updated or amended from
time to time, the “Service Selection Form”). By completing and
signing the Service Selection Form for a particular Service or
Services, Client selects that Service or Services and agrees to
the terms and conditions of the related service description,
including any appendices (the “Service Description”), and
other Service Documentation (as defined below) for that
Services. Client may add Services by submitting to Bank an
executed copy of the Service Selection Form for the new
Service. Any other services or features Bank provides in

1. Services.

If there is any conflict between any term or provision of
the Service Documentation for a particular Service and
the terms and provisions of this Master Agreement, the
Service Documentation will control with respect to such
Service to the extent of such conflict. If there is any
conflict among the Service Documentation for a particular
Service, the Service Description will control to the extent
of the conflict. Terms which are defined in this Master
Agreement have the given meaning when used in the
Service Documentation unless otherwise specified.

connection with a Service which are not listed in the Service All deposit account(s) that are enrolled in the Services
Selection Form are also considered “Services” and are subject (the “Accounts”) will remain subject to the applicable
to this Master Agreement and any related Service deposit account agreement (“Account Agreement”) and
Documentation. Other than as expressly set forth herein or in Client's use of the Services will also be governed by such
the Service Documentation for a particular Service, the Account Agreement, which is incorporated by reference
Services are only available for commercial cash management in this Master Agreement. If there is any conflict between
banking purposes and may not be used for personal or the applicable Account Agreement and this Master
consumer banking purposes of any kind. Agreement or any Service Documentation, then this

Master Agreement or the Service Documentation
controls. Capitalized terms used herein and not otherwise
defined shall have the meaning given in the applicable
Account Agreement.

Upon acceptance and approval by Bank of this Master
Agreement and the Service Selection Form for the Services
Client requests, and the completion of any required setup
process, Bank will make the requested Services available to
Client. If Client does not execute the Service Selection Form  (b) Service Changes. Bank may from time to time add to,

for a particular Service, but nevertheless uses that Service in discontinue or modify the Services and may update or
any manner, Client's first such use constitutes Client’s make changes in the Service Documentation relating to a
agreement to the Service Documentation for that Service, Service. Bank will give Client notice of any material
including the applicable Service Description, in the form Bank change and such change will be effective as of the date
presented to Client. specified in the notice sent to Client. Bank reserves the

right to notify Client of changes and updates electronically
2. Governing Agreements and Documentation. or by Internet posting, mailing, or other means permitted

by law. The right to change fees and charges and the
right to change the terms of this Master Agreement are
addressed in Section 12.

(a) Service Documentation. Client’'s use of the Services is
governed by this Master Agreement and the following
documents (collectively, the “Service Documentation”), all
of which are incorporated by reference into this Master  (c) Authorized Individuals; Contact Information.  Before

Agreement (as applicable): accessing any Service, Client must provide to Bank (or
. . there must be on file with Bank) a signed and completed
¢ Service Descriptions; Certificate of Account Resolutions in the form provided by

Bank or other form acceptable to Bank (“Account
Resolutions”). The Account Resolutions evidence the
e setup and security instructions and procedures; and proper authority of the persons (“Authorized Individuals™)
signing this Master Agreement, the Service Selection

e Service Selection Forms;
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(@)

(b)

Form, and any authorization forms, and provide Bank with
any contact information that Bank may require in
connection with Client’s use of a Service. Bank is entitled
to rely on such authorization and contact information
according to its terms until Bank receives properly
authorized written notice in the form provided by Bank or
other form acceptable to Bank that the existing
authorization and/or contact information is changed or
terminated and Bank has a reasonable opportunity to act
on such notice. If Client instead chooses to communicate
changes to Bank by some other means, Bank is entitled
(but not obligated) to rely on such communications and
the changes as having been duly authorized by Client if
Bank in good faith believes the communications came
from someone authorized by Client to deliver it. Bank will
not be responsible for losses if Client fails to timely and
properly notify Bank of changes in authorization and/or
contact information. Client must also promptly notify Bank
in writing of any change to Client's name or address.

Obligations and Acknowledgments.

Account Statements and Reconciliation. At Client’s
election, Bank will either provide to Client electronically
through Bank’s Online Banking for Business Service
(“OLBB”) or by mail periodic statements, notices,
canceled checks, and other information regarding the
Accounts and Account activity, including any activity
resulting from Services. Client agrees to promptly
examine each such statement, notice, canceled check,
and other information (whether originals, images, copies,
or in other formats) and to promptly notify Bank of any
erroneous charges, payments, missing or incorrect
deposits, credits, debits, or other entries to Accounts
(“errors”) or other Account problems, including a forged or
unauthorized signature or alteration, or unauthorized or
missing endorsement, in accordance with the
requirements and procedures, including time frames,
provided in the applicable Account Agreement. If Client
fails to notify Bank as described above, Bank will not be
obligated to re-credit or refund the amount of the error or
Account problem and Client will be precluded from
asserting the error or Account problem against Bank. If
Client makes a claim for an error or problem, Client
agrees to cooperate with Bank in the investigation of the
situation (including providing an appropriate affidavit as
Bank may request) and any effort by Bank to recover
funds on Client’s or Bank’s behalf.

Unless Bank has otherwise agreed in the Service
Documentation for any Service Bank provides to Client,
funds transfers to and from Accounts will be reflected on
the periodic statements Bank sends or makes available to
Client or the applicable Account owner.

Electronic Information. Some Services allow Client to
view and receive information about Account balances,
activity, transactions, and other cash management
information electronically, via the Internet through one of
Bank’s access Services, or by other electronic means.
Account information changes frequently and is subject to
updating, verification, and correction. Since the
information may change during the delay between when
the information was last sent to Client or posted by Bank
and when Client receive or access the information, Bank

(c)

(d)

(e)

(f)

assumes no responsibility for Client’s reliance on such
information which is subsequently updated, verified, or
corrected.

Client’s Vendors. If Client engages any third party in
connection with any Service (“Vendor”), the Vendor is
Client's agent. Client is solely responsible for ensuring
that Client's Vendor complies with Client's obligations
under this Master Agreement and the Service
Documentation (including Security Procedures, as
defined below, relating to the Services). Client is bound
by all information, Orders (as defined herein), entries, or
other instructions provided on Client’s behalf by Vendors
all as though such information, Orders, entries, or other
instructions were provided by Client. Client confirms that
Client grants authority to Vendors to legally bind Client
with respect to their use of the Services. Client is liable
for (i) any Vendor’s failure to comply with any of Client’s
obligations under this Master Agreement and the Service
Documentation, (ii) all fees, costs, and expenses owed to
each Vendor for its services on Client's behalf, and
(iii) any claims, damages, costs, and expenses incurred
by Client or Bank as a result of any Vendor’s failure to
perform, or delay or error in performing, its services on
Client’s behalf.

Use of Third Parties by Bank. Bank may use the services,
software, hardware or equipment of third parties to
provide or facilitate all or any portion of the Services,
including call centers, Website hosts, contractors,
processors, and the like. Client agrees that Bank may
disclose to any such third party any information regarding
Client necessary to provide the Service and related
support to Client.

Money Laundering and Funding of Terrorism. Client
acknowledges that transactions made on Client’s behalf
may be subject to federal and state laws and regulations
governing transactions in currency and other monetary
instruments relating to money laundering activities and
the funding of terrorism and that such laws and
regulations may impose severe criminal penalties on
those who participate or assist in such activities or in
structuring of such activites to avoid reporting
requirements.  Client acknowledges that Bank may
monitor transactions for compliance with such laws and
regulations. Client agrees that Client will not engage in
any transaction which would violate, or result in a
payment in violation of, federal or state laws or
regulations, including, without limitation, the federal laws
and regulations administered by bank regulatory
agencies and the Office of Foreign Assets Control
(“OFAC”) relating to money laundering and the funding of
terrorism.

Right of Setoff and Security Interest. In addition to its
other rights under this Master Agreement and the Account
Agreement, Bank and each of its Affiliates may exercise
the right of set-off against any or all of Client's Accounts
and deposits and Client grants Bank a first priority security
interest in all Accounts maintained by Client now or in the
future with Bank or any of Bank’s Affiliates to secure
payment of any and all obligations regarding Services
provided under this Master Agreement and the Service
Documentation, whether direct or indirect, absolute or
contingent, due or to become due, whether now existing
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(@)

(b)

()

(@)

or hereafter arising, and whether several, joint or joint and

several. For purposes of this Master Agreement,
“Affiliate” means any corporation, limited liability
company, or other legal entity that controls, is controlled
by, or is under common control with another legal entity.

Security Procedures.

Verification. Bank requires that the authenticity of any
payment order, Automated Clearing House (“ACH”) entry,
entry data, batch release, electronic data or transmission,
or other instruction to transfer or pay funds or pay, return,
or issue checks (collectively, “Orders”) issued to Bank in
Client's name in connection with any Service be verified
pursuant to security procedures as provided in this
Master Agreement or in the applicable Service
Documentation (“Security Procedures”). Bank may also
require that other instructions Client issues to Bank be
delivered and accepted in compliance with Security
Procedures.

Acceptance of Security Procedures. Client should
carefully review the Security Procedures in light of the
size, amount, and frequency of Client’s transactions.
Client’s use of each Service indicates Client’s agreement
that the Security Procedures for the Service are
commercially reasonable. If instead of accepting and
following the Security Procedures Bank offers, Client
chooses to communicate to Bank pursuant to some other
procedure, Client is refusing the Security Procedures
Bank recommends as commercially reasonable and
Client will be bound by any Order or other instruction
issued in Client's name and accepted by Bank in
compliance with the procedure Client chooses.

Security Procedure Limitations. Client acknowledges that
the Security Procedures are used to verify the authenticity
of, but not to detect errors in, any Order transmitted by
Client or in Client’'s name. From time to time Bank may
at its option use additional procedures to verify or
authenticate Orders. The Security Procedures do not
verify the actual identity of the users of the Services and
do not monitor the actions of the users to determine
whether their Orders exceed the scope of their authority.
The Security Procedures are in addition to, and do not
limit, revoke, or affect the authority of any Authorized
Individual to transmit Orders or any agreement now or
hereafter existing between Client and Bank relating to
Orders. Bank may continue to rely upon such authority
and agreements and Bank is authorized to act upon
Orders received from persons acting pursuant to such
authority or agreements.

Confidentiality and Security.

Confidential Service Information. Client agrees that it is
Client's responsibility to maintain the security and strict
confidentiality of all account numbers, codes, and
identification data, such as customer identification
numbers (“Customer IDs”) and passwords (“Customer
Passwords”) and user identification numbers (“User IDs”)
and passwords (“User Passwords”), provided to or used
by Client in connection with any Service (“/dentification
Data”) as well as information concerning access to any
Service or Account, including the Security Procedures

(b)

(c)

(d)

(“Confidential Service Information”). Client should
disclose the Identification Data and the Confidential
Service Information only to Authorized Individuals and
Vendors who need to know the information in order to
carry out their responsibilities with respect to the Services.
Client also agrees to maintain the confidentiality of all
Service Documentation, software, and other proprietary
information regarding the Services which Bank provides
to Client.

Effective Policies and Procedures. Client represents and
warrants to Bank that Client has in place, and will maintain
and enforce, effective policies and procedures to prevent
unauthorized access to the Accounts, the Identification
Data, the Confidential Service Information, and the
Services, including unauthorized and erroneous
transmission of Orders and other communications to
Bank. Client agrees to take all steps necessary to ensure
the security, accuracy, authenticity, confidentiality, and
legitimacy of all communications to Bank and all access
to the Services.

Notification of Loss. If at any time any Identification Data
or Confidential Service Information has been lost, stolen,
or misused, or Client believes that the security of
communications between Client and Bank may be or has
been compromised or is in any way insecure, Client must
notify Bank immediately (with confirmation in writing) and
assist Bank in investigating and remedying the situation.
Client’'s notice will not affect any action taken by Bank,
including transfers made or instructions carried out prior
to the time Bank has received the notice and has had a
reasonable opportunity to act on it.

Obligations of Bank Regarding Confidential Information.
Except as otherwise provided herein or in any Service
Documentation, Bank will maintain the confidentiality of
the information Client provides to Bank in connection with
the Services in accordance with its normal procedures for
safeguarding commercial customer information, and
Bank agrees to use such information only to provide the
Services to Client and as otherwise required by law or
permitted in any agreement between Client and Bank.
Bank may disclose information (i) which is or becomes
public other than as a result of disclosure by Bank in
violation of this Section, (i) which was or becomes
available to Bank on a non-confidential basis from a third-
party who is not known by Bank to be bound by a
confidentiality agreement with Client with respect to such
information, (i) which is developed by Bank separate and
apart from any disclosure by Client, (iv) to Affiliates of
Bank, or to companies who provide services to Bank as
described in Section 3(d), (v) as permitted under the
Account Agreement or any other agreement between
Client and Bank, (vi) in connection with any litigation
involving, or the enforcement of its rights and remedies
under or in connection with, this Master Agreement or any
other agreement between Client and Bank, and (vii) to the
extent required by applicable laws, regulations, or rules,
including, where applicable, the rules of NACHA — The
Electronic Payments Association® or other funds transfer
systems used in connection with a funds transfer
(collectively, “Applicable Law”), or court orders or other
legal process (including in connection with examinations
by banking authorities or to comply with subpoenas,
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search warrants, or
government agencies).

summonses, requests from

(e) Use of Confidential Service Information. All uses of the
Services in accordance with the Security Procedures will
be deemed to be authorized by and binding on Client or
the applicable Account owner. Client’s failure to protect
Identification Data and Confidential Service Information
may allow an unauthorized party to (i) use the Service(s),
(i) access electronic communications and financial data,
and (iii) send Orders and communications to Bank or
receive information from Bank. To the maximum extent
permitted by law, Bank shall have no responsibility or
liability whatsoever for any loss due to any unauthorized
Order, instruction or other communication from Client,
Client's Vendor, or any Authorized Individual to Bank,
except to the extent that such loss is determined by an
arbitrator in accordance with Section 16 or by a court of
competent jurisdiction by a final and non-appealable order
to have resulted from Bank’s gross negligence or willful
misconduct.

(f) Unencrypted Messages. Client recognizes that
unencrypted messages including email are not secure. If
Client chooses to communicate with Bank by email, Client
acknowledges that Bank may rely on the contents of the
email as having been authorized by Client, if Bank
accepts and acts on it in good faith. Client agrees that
Bank may reply to Client in an email with the requested
information. Client assumes the entire risk for any such
unencrypted electronic communications.

6. Events of Default.

The occurrence of any of the following shall constitute an
“Event of Default’:

(@) Failure to Pay or Perform. If Client fails to pay when due
any amount payable, fails to satisfy any condition Client
is required to satisfy, or fails to observe or perform any
agreement or obligation, under this Master Agreement,
any Service Documentation, or any other agreement
between Client and Bank;

(b) Incorrect or Misleading Statements. If any representation
or warranty made by Client in this Master Agreement, any
Service Documentation, or any other agreement between
Client and Bank, or any certificate or statement of fact or
any other communication from Client to Bank, is found to
have been incorrect or misleading on or as of the date
made in any respect Bank considers material;

(c) Insolvency, etc. If Client is or becomes insolvent or
bankrupt or is dissolved, liquidated or wound up; or any
substantial assets of Client are seized or otherwise
attached pursuant to legal process or other means; or any
step or proceeding is taken by or against Client under or
in respect of any bankruptcy, insolvency, reorganization
or other similar law affecting creditors' rights, including a
resolution passed by Client's directors, partners,
managers, or members; or any assignment is made for
the benefit of Client’s creditors; or in the good faith opinion
of Bank the financial condition of Client has become
impaired,;

(d) Judgments. If one or more judgments, decrees, or orders
is rendered against Client for the payment of money and

any of such judgments, decrees or orders would, in
Bank’s opinion, have a material adverse effect and
continue unsatisfied and in effect for a period of more than
ten (10) business days without being vacated,
discharged, satisfied or stayed pending appeal; or

(e) Unenforceable Provisions. If any provision of this Master
Agreement Bank considers material is determined by an
arbitrator in accordance with Section 16 or a court of
competent jurisdiction to be unenforceable.

7. Termination.

(a) This Master Agreement will continue in full force and
effect until all Services have been terminated. Any
Service may be terminated at any time by either Client or
Bank upon at least thirty (30) days’ prior written notice to
the other party. Only the Service specified in such notice
will be terminated, and no other Services will be affected.

(b) Bank may, at its option, terminate this Master Agreement
or any or all Services immediately upon the occurrence
and during continuance of an Event of Default.

(c) Upon termination of any Services under this Master
Agreement:

e Client will immediately return to Bank or destroy the
originals and all copies (in all formats and media) of
software programs Bank licensed to Client, all User
Guides, and all security and access devices with
respect to those terminated Services.

e Any licenses granted by Bank to Client with respect
to those terminated Services under the applicable
Service Documentation will automatically terminate.

(d) Even if this Master Agreement or any or all Services are
terminated, this Master Agreement shall continue in full
force and effect as to all transactions that Bank began
processing before such termination and the provisions of
Sections 5, 8, 9, 10, 13, and 16 will survive any
termination of this Master Agreement and the relevant
Service.

8. Indemnity.

Client agrees to indemnify Bank, Bank’s Affiliates, and each of
their respective officers, directors, employees, agents, and
service providers (collectively, “Indemnified Parties”) for, and
defend and hold harmless each of the Indemnified Parties
from and against, any and all actions, losses, damages,
claims, demands, liabilities, costs, or expenses, including
court costs and reasonable attorneys’ fees and expenses
(collectively “Claims”), resulting directly or indirectly from
Bank’s performance under this Master Agreement or Bank’s
provision of any Service (including, without limitation, any and
all Claims in connection with complying with or responding to
subpoenas, summonses, search warrants, or requests or
demands from government agencies), except to the extent
that such Claims are determined by an arbitrator in
accordance with Section 16 or a court of competent jurisdiction
by a final and non-appealable order to have resulted from
Bank’s gross negligence or willful misconduct.

9. Limitation of Liability.
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IN NO EVENT UNDER ANY THEORY SHALL BANK, OR
ANY OTHER INDEMNIFIED PARTY HAVE ANY LIABILITY
TO CLIENT OR ANY OTHER PERSON OR COMPANY FOR
ANY CLAIM OR DAMAGE OF ANY KIND (WHETHER IN
TORT, CONTRACT OR OTHERWISE) ARISING OUT OF,
OR RELATING TO, BANK'S PERFORMANCE UNDER THIS
MASTER AGREEMENT OR BANK’'S PROVISION OF ANY
SERVICE, EXCEPT TO THE EXTENT THAT SUCH CLAIMS
OR DAMAGES ARE DETERMINED BY BINDING
ARBITRATION IN ACCORDANCE WITH SECTION 16 OR A
COURT OF COMPETENT JURISDICTION BY A FINAL AND
NON-APPEALABLE ORDER TO HAVE RESULTED FROM
BANK’S GROSS NEGLIGENCE OR  WILLFUL
MISCONDUCT; PROVIDED THAT IN NO EVENT SHALL
BANK OR ANY OF ITS AFFILIATES, OR ANY OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS, OR SERVICE PROVIDERS, HAVE ANY LIABILITY
TO CLIENT OR ANY PERSON OR COMPANY FOR
INDIRECT LOSSES, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, OR DAMAGES
FOR LOST BUSINESS, PROFITS, OR REVENUE,
GOODWILL, OR ANTICIPATED SAVINGS, EVEN IF BANK
OR ANY SUCH OTHER PARTY IS AWARE OF THE
POSSIBILITY OF, OR COULD REASONABLY FORESEE,
SUCH DAMAGES.

TO THE EXTENT THAT PROVISIONS OF APPLICABLE
LAW PROHIBIT AN AGREEMENT TO DISCLAIM A BANK’S
RESPONSIBILITY FOR ITS FAILURE TO EXERCISE
ORDINARY CARE, BANK’'S RESPONSIBILITY TO CLIENT
UNDER THIS MASTER AGREEMENT AND THE SERVICE
DOCUMENTATION IS LIMITED TO THE EXERCISE OF
ORDINARY CARE IN PROVIDING THE SERVICES TO
CLIENT. ORDINARY CARE IS TO BE EVALUATED BASED
ON REASONABLE COMMERCIAL BANKING STANDARDS
PREVAILING IN BANK’S INDUSTRY AND LOCATION FOR
SIMILARLY SITUATED COMMERCIAL BANKS.

Bank’s cumulative liability for all loss or damage arising from
or relating to this Master Agreement and any Service,
regardless of the form of action, is limited to direct losses
attributable to Bank’s gross negligence or willful misconduct
and limited to an amount not to exceed twelve (12) times the
fees paid by Client during the month immediately preceding
the month in which the loss or damage was incurred.

Bank is not liable for any failure or delay in carrying out any of
its obligations under this Master Agreement or any Service
Documentation if such failure or delay results from Bank acting
in accordance with requirements of Applicable Laws or from
acts of God, strike or stoppage of labor, power or equipment
failure, disruptions in telecommunications systems or the
financial markets, adverse weather conditions, or any other
cause beyond its control. Bank has no responsibility and will
incur no liability for any act or failure to act by any other
financial institution, intermediary, or any other third party
including any failure, delay or error by any Federal Reserve
Bank or other intermediary bank in timely presenting data or
checks to Bank.

10. Fees and Charges.

Client agrees to pay fees and other charges for each Service
as Bank establishes from time to time or maintain
compensating balances as Bank may permit. Bank may

amend its fees and charges from time to time in accordance
with Section 12 below. Client authorizes Bank to access any
one or more Accounts to debit fees and other charges, even if
doing so creates an overdraft.

Bank may provide Client with monthly compensation
statements indicating the fees owing by Client and debited
from one or more Accounts for the Services and the interest
paid or charged to Client. Client will verify the statements and
notify Bank in writing of any errors, irregularities or omissions
within (a) 30 days of the mailing of the compensation
statement to Client, or (b) if not mailed, within 30 days of the
delivery or availability of the compensation statement to Client.
At the end of the 30-day period it will be conclusively settled
between Client and Bank that the compensation statement is
accurate, all fees and amounts charged as set out in the
compensation statement are properly chargeable, and Client
will not be entitled to be credited with any sum not credited in
the compensation statement.

Notwithstanding the foregoing, Bank has the right at any time
to make adjustments for any amounts improperly credited and
any alleged errors, irregularities, or omissions or to charge
back items for which payment has not been received.

Bank may assess finance charges on any amount due to Bank
under this Master Agreement that is not paid by Client within
thirty (30) days of receipt of Client’s statement or an invoice
showing the amount due.

11. Notices.

Except as may be otherwise specified in the Service
Documentation for a particular Service, all notices and other
communications by Client or Bank relating to this Master
Agreement and/or any Service Documentation generally shall
be in writing and:

o if to Client, addressed to Client’'s primary address as
shown on Bank’s records or, if permitted by law,
delivered electronically;

e if to Bank, addressed to Documentation Analysis and
Control at: BMO Harris Bank N.A., Documentation
Analysis and Control, 111 West Monroe Street 9
Center, Chicago, lllinois 60603, or at such other
address as Bank may specify in writing.

Any notice or communication to Bank will be effective when it
is actually received and Bank has had a reasonable time to act
on it. Bank is entitled to rely on any written notice or other
communication that Bank believes in good faith to be genuine
and to have been signed, sent, or authorized by Client’s
authorized representative. Bank is permitted, at its sole
discretion, to act on email notices from Client sent to
gtmus.clients@harrisbank.com or otherwise, although Bank
shall be under no obligation to do so. Bank reserves the right
to give notices and communications to Client in such form or
medium as Bank considers reasonable and by such means as
are permitted by Applicable Law.

12. Amendments.

Bank may amend this Master Agreement or the fees and
charges applicable to a particular Service by written notice
sent to Client in accordance with Section 11, above. Except
as specifically provided in the Service Documentation for any
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Service, any amendment to this Master Agreement (including
changes in fees and charges) will be effective thirty (30) days
after notice of the amendment is sent to Client. This paragraph
does not apply to the changes and updates described in
Section 2 of this Master Agreement under “Service Changes”.

13. Representations and Warranties;
Provide Information.

Agreement to

(@) Representations and Warranties of Client. In addition to
any other representations and warranties herein or in the
Service Documentation, Client represents and warrants
to Bank, and agrees with Bank, that:

(iy its execution, delivery, and performance of this
Master Agreement has been duly and properly
authorized by all necessary corporate or other
organizational action and governmental action and
does not violate any provision of law, its certificate or
articles of incorporation, by-laws or other
organizational agreement, or any material agreement
binding upon it;

(ii) the person or persons signing this Master Agreement
on its behalf are authorized to do so;

(iii) this Master Agreement is its valid, legal and binding
obligation enforceable against it in accordance with
its terms; and

(iv) the establishment and maintenance of the Accounts
with Bank and Client’s use of the Services are for
legitimate business purposes only and comply fully
with Applicable Law.

(b) Representations and Warranties of Bank. Bank
represents and warrants to Client, and agrees with Client
that:

(i) its execution, delivery, and performance of this
Master Agreement has been duly and properly
authorized by all necessary corporate or other
organizational action and governmental action and
does not violate any provision of law, its charter or
by-laws or other organizational agreement, or any
material agreement binding on it;

(ii) the person or persons signing this Master Agreement
on its behalf are authorized to do so; and

(iii) this Master Agreement is its valid, legal, and binding
obligation enforceable against it in accordance with
its terms.

EXCEPT AS EXPRESSLY PROVIDED ELSEWHERE IN
THIS MASTER AGREEMENT OR IN ANY SERVICE
DOCUMENTATION, BANK MAKES NO OTHER
REPRESENTATIONS OR WARRANTIES, EITHER
EXPRESS OR IMPLIED, OF ANY KIND WITH RESPECT
TO ANY SERVICE OR BANK'S PERFORMANCE OF
THE SERVICES, INCLUDING, WITHOUT LIMITATION,
THOSE OF MERCHANT-ABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. NO DESCRIPTIONS OR
SPECIFI-CATIONS CONSTITUTE
REPRESENTATIONS OR WARRANTIES OF ANY KIND.

(c) Agreement to Provide Information. Client agrees that
Client shall promptly furnish to Bank such information

respecting Client’s business and financial condition, in
such form and manner, as Bank may reasonably request
from time to time. Client represents and warrants to Bank
that all such information is true, complete, and correct in
all material respects.

14. Affiliates.

If Client has one or more Affiliates, Bank may upon request
provide one or more Services to that Affiliate under this Master
Agreement. If Bank agrees to allow an Affiliate to access a
Service under this Master Agreement, the Affiliate and Client
must execute and deliver to Bank an addendum to this Master
Agreement or other appropriate documentation required by
Bank. Any such Affiliate using Services becomes a party to
this Master Agreement, the relevant Service Selection Form
and Service Documentation on a joint-and-several basis as
“Client”.

15. Other Provisions.

(a) This Master Agreement and the Service Documentation
constituting a part of this Master Agreement together with
the Account Agreement constitute the entire agreement
between Client and Bank with respect to the Services and
supersedes and replaces any previously made proposals,
representations, warranties or agreements, express or
implied, either oral or in writing.

(b) Client may not assign this Master Agreement or any of
Client's rights hereunder without Bank’s prior written
consent. Bank may not assign this Master Agreement
without Client’s prior written consent, except that Bank
may assign this Master Agreement, in whole or in part,
without such consent to any of Bank’s Affiliates or in
connection with the merger, consolidation, reorganization
or acquisition of substantially all the assets of Bank. Any
purported assignment of this Master Agreement by Client
without Bank’s written consent is void.

(c) No party’s failure or delay in exercising any right or
remedy under this Master Agreement will operate as a
waiver of such right or remedy; and no single or partial
exercise by a party of any right or remedy under this
Master Agreement will preclude any additional or further
exercise of such right or remedy or the exercise of any
other right.

(d) If a provision of this Master Agreement is held to be
invalid, illegal, or unenforceable, the validity, legality, or
enforceability of the other provisions of this Master
Agreement will not be affected or impaired by such
holding.

(e) This Master Agreement is binding upon and will inure to
the benefit of the parties and their respective successors
and permitted assigns. Except as explicitly provided
herein, this Master Agreement is not for the benefit of any
other person and no other person shall have any right
against Client or Bank hereunder.

(f) Where appropriate, terms defined in this Master
Agreement in the singular shall be deemed to include the
plural and those defined in the plural shall be deemed to
include the singular.
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(9) This Master Agreement may be executed in multiple
counterparts with the same effect as if Client and Bank
had executed the same document, and all counterparts
must be construed together as one instrument. Delivery
of an executed counterpart by facsimile or other electronic
means is effective as delivery of a manually signed
counterpart.

(h) This Master Agreement is governed by and must be
construed in accordance with the laws of the State of
lllinois, including the Uniform Commercial Code as in
effect in the State of lllinois from time to time (the “UCC").
The parties acknowledge that certain provisions of the
UCC contain provisions which by the express terms of the
UCC may not be varied by agreement of the parties (a
"Non-variable Obligation"). To the extent that any
provision of this Master Agreement purports to vary such
Non-variable Obligation, the parties acknowledge that
their respective rights and obligations under this Master
Agreement are subject to the Non-variable Obligation.

16. Claims Subject to Arbitration.

Bank and Client agree to arbitrate all disputes or claims
between them arising out of or relating in any way to the
Services, this Master Agreement, any applicable Service
Descriptions, any other agreement related to the Services, or
any transactions arising hereunder or thereunder, whether
based in contract, tort, statute, fraud, misrepresentation or any
other legal theory. This arbitration provision is intended to be
broadly interpreted and to cover, without limitation, any claims
that arose before the effective date of this Master Agreement
or any prior services agreement (including, but not limited to,
claims relating to advertising, promotions, or disclosures) and
any claims that may arise after the termination of this Master
Agreement.  This arbitration provision will survive the
termination of the Services and/or this Master Agreement.

This Master Agreement evidences a transaction in interstate
commerce, and thus the Federal Arbitration Act, 9 U.S.C. § 1
et. seq., governs the interpretation and enforcement of this
provision. An American Arbitration Association (“AAA”)
arbitrator will decide the substance of all Claims in accordance
with all Applicable Law, including recognized principles of
equity and statutes of limitations, and will honor all claims of
privilege recognized by law.

Unless both Client and Bank agree otherwise, each party must
bring all related or similar Claims in a single arbitration
proceeding. If Client or Bank later initiates a subsequent
arbitration asserting Claims that are related or similar to ones
that were raised by such party in an earlier-filed arbitration, the
AAA or the arbitrator will either: (i) consolidate the subsequent
arbitration with the earlier proceeding if it is ongoing or (ii)
dismiss the subsequent arbitration if it raises Claims that
would be barred by Applicable Law if brought in court.

(a) Notice of Dispute and Arbitration Procedures. A party who
intends to pursue a Claim must first send to the other a
letter describing the Claim and containing the information
described below (a “Notice of Dispute”). Any Notice of
Dispute sent to Bank should be addressed to:

(b)

BMO Harris Bank N.A.
Documentation Analysis and Control
111 West Monroe Street 9 Center
Chicago, IL 60603

Any Notice of Dispute sent to Client by Bank will be sent
to the address in Bank’s records that is associated with
Client's Account at the time the Notice of Dispute is sent.
The Notice of Dispute must (a) describe the nature and
basis of the Claim; (b) set forth the specific relief sought;
(c) set forth the name and address of the claimant; and
(d) include the Services and/or the provision of the
applicable agreement to which the Claim relates. If Bank
and Client do not reach an agreement to resolve the
Claim described in the Notice of Dispute within forty-five
(45) days after the Notice of Dispute is received, Client or
Bank may commence an arbitration proceeding with the
AAA. If Client or Bank attempts to commence arbitration
proceedings before providing the requisite Notice of
Dispute, the other party may inform the AAA of this
agreement and direct it to refrain from commencing
administration of arbitration proceedings until the
requisite time period for notice has passed. Neither Client
nor Bank will disclose to the arbitrator the existence,
amount, or terms of any settlement offers made by either
party until after the arbitrator issues a final award
resolving the Claim.

The arbitration will be governed by the AAA’s Commercial
Dispute Resolution Procedures, as amended from time to
time (the “AAA Rules”) as modified by this Agreement,
and will be administered by the AAA.

The arbitrator is bound by the terms of this Master
Agreement. All issues are for the arbitrator to decide,
except that issues relating to the arbitrability of Claims or
the scope, and enforceability of this arbitration provision,
including the interpretation of the prohibition of class and
representative actions and non-individualized relief, are
for the court to decide. The right to a hearing will be
determined by the AAA Rules. Any in-person arbitration
hearing will take place in Chicago, lllinois. Regardless of
the manner in which the arbitration is conducted, the
arbitrator, upon the request of either party made prior to
the closing of the hearing (or, if there is no oral hearing,
prior to or along with submission of final documents to the
AAA), will issue a reasoned written decision sufficient to
explain the essential findings and conclusions on which
the award, if any, is based. Unless otherwise agreed by
Client and Bank, any award will be rendered by the
arbitrator not later than fourteen (14) days from the date
of the closing of the hearing or, if there is no oral hearing,
from the date of the AAA’s transmittal of the final
statements and proofs to the arbitrator in accordance with
the AAA Rules.

Prohibition of Class and Representative Actions and Non-
Individualized Relief. The arbitrator may award injunctive
relief only in favor of the individual party seeking relief and
only to the extent necessary to provide relief necessitated
by that party’s individual claim; any injunctive relief must
be individualized in nature and cannot affect individuals
other than the claimant. CLIENT AND BANK AGREE
THAT EACH MAY BRING CLAIMS AGAINST THE
OTHER ONLY IN CLIENT'S OR BANK'S INDIVIDUAL
CAPACITY AND NOT AS A PLAINTIFF OR CLASS
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(c)

MEMBER IN ANY PURPORTED CLASS OR
REPRESENTATIVE PROCEEDING, OR AS A PRIVATE
ATTORNEY GENERAL OR ON BEHALF OF THE
GENERAL PUBLIC. Further, unless both Client and Bank
agree otherwise, the arbitrator may not consolidate more
than one person’s claims, and may not otherwise preside
over any form of a representative or class proceeding. If
a court decides that any part of this arbitration provision
(other than the prohibition of class or representative
actions and/or consolidation) is invalid or unenforceable,
the other parts of this arbitration provision will still apply.
However, if a court decides that this paragraph’s
prohibition of class or representative actions and/or
consolidation is invalid or unenforceable, then the entirety
of this arbitration provision will be null and void.

Access to Government Agencies. This arbitration
provision does not preclude Client from bringing issues to

the attention of federal, state, or local agencies. Such
agencies can, if the law allows, seek relief against Bank
on Client’s behalf.

Other Remedies. This arbitration provision and the
exercise of any of the rights Client and Bank have under
this provision will not prohibit Client or Bank from
exercising any lawful rights either Client or Bank have to
use other remedies available to preserve, foreclose or
obtain possession of real or personal property or exercise
self-help remedies, including set-off rights as described in
this Master Agreement.

[Remainder of page intentionally blank]
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By signing below, Client and Bank agree to the terms and conditions set forth in this Treasury Services Master Agreement,
effective as of the date set forth in the space provided under Bank’s signature below.

By:

Title:

Tax Identification Number:

BMO HARRIS BANK N.A.
X

Title: Authorized Individual
Dated

* Provide second signature if required by Account Resolutions or
other authorizing documents accepted by Bank.

By:

Title:
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SERVICE SELECTION FORM

This Service Selection Form (“Service Selection Form”) is a part of the Treasury Services Master Agreement (as amended from
time to time “Master Agreement”) between (“Client’) and BMO Harris Bank N.A. (“Bank”). Capitalized terms used but not
defined in this Service Selection Form have the meanings given in the Master Agreement.

Service Selections.

Client hereby elects to receive and requests from Bank the Services identified below in this Service Selection Form. Bank will
provide to Client the Service(s) selected by Client upon Bank’s acceptance and approval of this Service Selection Form and the
completion of any required setup process.

Representations and Warranties.
In addition to the terms and conditions included in the Master Agreement:

(a) Client represents and warrants to Bank that Client has received and read the Service Documentation for the Services Client
selects and Client agrees to be bound by all terms, conditions and procedures included in the Master Agreement, this
Service Selection Form, and all applicable Service Documentation.

(b) The person executing this Service Selection Form on Client’'s behalf certifies to Bank that he or she is an Authorized
Individual, and/or is otherwise authorized to act on Client's behalf, as provided in Client’'s authorizing documents, with full
power and authority to execute this Service Selection Form on Client’s behalf.

Designated Personnel.

Client acknowledges and agrees that when Client specifies to Bank a person as a Corporate Administrator, Designated Contact,
or otherwise, that person has the requisite authority to perform the duties of the position as described in the Master Agreement
and/or the relevant Service Documentation on Client’s behalf.

Changes.

If Client wishes to change any of the features or service options for a Service already selected, including changing designated
personnel for a particular Service, Client may do so by having an Authorized Individual complete and execute a setup form
provided by Bank, or some other form acceptable to Bank. If Client chooses to communicate a change to Bank by any other
means, Bank is entitled (but not obligated) to rely on the change communicated to Bank if Bank in good faith believe it was
communicated to Bank by someone authorized to do so on Client’s behalf.

Additional Services.

If Client wishes to add a Service, Client must complete a new Service Selection Form for the additional Service and any other
setup documentation Bank may require.
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SERVICES SELECTED:

[] Account Validation Service

Foreign Exchange Service

[C] ACH Fraud Control Service

Liquidity Portal Service

[] ACH Origination Service

Loan Pay and Drawdown Service

[1 ACH Third Party Servicer/Sender

Lockbox Distributed Capture Service

Autoconnect Service

Multicurrency Deposit Account Service

Check Debit Block Service

National Retail Lockbox Service

Check Imaging Service

National Wholesale Lockbox Service

Cash Vault Service

Online Banking for Business Service

Comprehensive Payables/EDI Origination Service

Online Billpay Consolidator Service

I

Comprehensive Payables Service (One or More Pay
Types)

OOOOOOoOOcc

Online Billpay Service

Comprehensive Receivables/EDI Collections Service

Payments with Zelle Service

Controlled Disbursement Service

Positive Pay Service

Convenience Pay Service

Real Time Payment Services

Corporate Image Cash Letter Service

Regional Lockbox Service (Basic Wholesale, Wholesale,
Hybrid and Retail Lockbox)

Commercial Sweep to Loan Service

Remote Deposit Service

Commercial Sweep to Loan and Mutual Fund
Service

Reverse Positive Pay Service

Commercial Sweep to Mutual Fund Service

Safekeeping Service

Correspondent Image Cash Letter Service

OO O 0O O Odgo

Tax Payment Service

DirectBiller Electronic Bill Presentment and Payment
Service

[] Wire Transfer Service

O oo O O 0o Oogo

File Transfer Facility Service

By signing below, Client selects the Services indicated above and certifies that Client has received, read and agree to
the terms and conditions of the Service Documentation for the selected Services:

* Provide second signature if required by Account
Resolutions or other authorizing documents accepted by

X Bank.
X

Name: Name:

Title: Title:

BMO HARRIS BANK N.A.

X

Its: Authorized Individual

Accepted on ,
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