PNC TREASURY MANAGEMENT SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

1. Agreement for Accounts and Services

1.1 Parties. This Agreement contains the terms and conditions under which PNC will provide accounts and selected
Services to Customer effective as of ,202_ .

1.2 Definitions. Capitalized terms that are used in this Agreement and not otherwise defined herein shall have the
meaning ascribed to such terms in Addendum A attached hereto.

1.3  Business Use. Customer shall use the Services solely to carry on its lawful business. Further, Customer shall
not use any of the Services to process or facilitate transactions for or on behalf of any third party without obtaining PNC’s
prior written consent.

1.4  Responsibilities of the Customer.

1.4.1

1.4.2

1.4.3

Applicability of Agreement to Customer/Joint and Several Liability of Managing Customer and Participating
Customers. Each Customer (including any Managing Customer and Participating Customer) who
participates in any of the selected Services, will be subject to the provisions of this Agreement, the
applicable Service Schedule(s), Supporting Documentation and any other applicable documentation
provided by PNC to Customer (including when provided to any Managing Customer and/or Participating
Customer within a Customer group). Further, the Managing Customer and each and every Participating
Customer (if any) who participates in or otherwise receives any of the Services will be jointly and severally
liable to PNC.

Participating Customer Use. The Managing Customer will provide to PNC upon request evidence of any
and all other authorizations for such Participating Customer(s) to use the selected Services. PNC may
continue to rely on the information supplied by the Managing Customer (and any Participating Customer)
until PNC receives written notice of any change and has had a reasonable opportunity to act on such notice.
With respect to each Participating Customer, if any, the Managing Customer represents and warrants that
it has been duly authorized by all necessary corporate, legal entity, contractual, or other action under the
applicable governing documents of such Participating Customer and applicable Law to enter into and
execute this Agreement on behalf of such Participating Customer. Upon the execution and delivery of this
Agreement by the Managing Customer on behalf of such Participating Customer, and subject to the
acceptance of such Participating Customer as a Customer by PNC (which acceptance may be given or
denied in the sole discretion of PNC), such Participating Customer will be deemed a “Customer” under this
Agreement and will be bound by this Agreement (including any documents or instruments incorporated by
reference into this Agreement). To the extent a Managing Customer wishes to open any Account(s) or to
receive any Services for a Participating Customer, such Managing Customer must first notify PNC in writing
and must complete any and all additional documentation that PNC may (in its sole discretion) require, which
may include listing in the banking resolution client list (or any successor documentation related to banking
authority provided by Customer to Bank) all Participating Customers and such Participating Customer will
not receive any Account(s) or Service(s) unless PNC accepts such Participating Customer (which
acceptance may be given or denied in the sole discretion of PNC). By including Participating Entities on the
banking resolution client listing, those entities are made parties to this Agreement.

Third Party Access to Services. Customer must notify PNC in writing if any person or legal entity is allowed
by Customer, or has the ability, to directly or indirectly transact through the Account, benefit from, or have
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an interest in the Customer’s use of the Account or Services (“Third Party”). If Customer provides access
to Third Party, Customer agrees that it must (1) upon request, provide PNC with all information and
documentation related to Third Party, (2) establish internal controls as it relates to know your customer
and customer diligence requirements reasonably requested by PNC, (3) comply with PNC’s request for
diligence, and (4) ensure compliance by Third Party with this Agreement and any established procedures
for use of the Account or Service. PNC reserves the right to deny or discontinue Services with respect to
the Customer or any other Third Party. PNC may, in its sole discretion, prohibit certain businesses, or
businesses that engage in certain activities, from accessing Services directly or indirectly.

1.4.4 Service Schedules. Each Service Schedule applicable to a particular Service is available on the Services
Portal (www.PNC.com/TMDocuments). Prior to Customer accessing or using any of the Services,
Customer shall review the relevant Service Schedule(s) for such Services and Customer acknowledges and
agrees that it has been given access to such Service Schedule(s) via the Services Portal. By accessing or
using a Service, Customer agrees to comply with and be bound by the then current terms and conditions
set forth in the applicable Service Schedule for such Service. Each such Service Schedule is incorporated
by reference into this Agreement.

1.4.4.1 New Services. Any Services which Customer may select and add subsequent to the
Effective Date of this Agreement shall also be governed by this Agreement and the
applicable Service Schedule(s). Customer shall access the Services Portal and review
each additional Services Schedule(s) prior to selection of any such Services and will be
subject to PNC’s standard fees for such additional Services.

1.4.4.2 Acceptance. Customer’s use of a new Service or continued use of an existing Service
will ratify its acceptance of the applicable terms and conditions for that Service.

1.4.5 Supporting Documentation. With respect to any Account, Service or Services Portal (and in any addition to
any Service Schedules), from time-to-time, PNC may furnish Customer (or require Customer to complete)
Supporting Documentation. By using any Account, Service or Services Portal, Customer agrees to comply
with and bound by the then current versions of such Supporting Documentation, which are hereby
incorporated by reference into this Agreement.

1.4.6 Conflicts. Inthe event of a conflict or inconsistency between or among any provision of these General Terms
and Conditions, any provision of a Service Schedule, or any provision of any Supporting Documentation,
such conflict or inconsistency shall be resolved by giving precedence to the provisions in such instruments
in the following order of priority: (a) the applicable Service Schedule, (b) any supplemental terms and
conditions required by PNC as specifically set forth in a jurisdictional rider, (c) the General Terms and
Conditions and (d) any additional Supporting Documentation.

1.4.7 Update Customer Information. It is Customer’s responsibility to promptly notify PNC of any updates to its
information on file with PNC, including information related to Customer’s name, entity type, tax
identification number, address, email address(es), contacts, officers, individuals with banking authority,
account level signers, and other authorized Representatives; PNC must have a reasonable opportunity to
act on such notice. PNC is not responsible for any issue resulting from Customer’s failure to update
information.

1.4.8 Consents. Customer is exclusively responsible for obtaining any consents necessary or required under
any applicable Laws or payment network rules from its customers with respect to any information which
may be shared with PNC. In addition, Customer is responsible for the accuracy, quality and legality of and
the means by which Customer acquired such data and information.
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1.5.2

1.5.3

Standard Fees. PNC will charge Customer its standard fees for the Services unless otherwise agreed.
PNC will provide prior notice of fee changes.

Account Analysis. PNC will perform a monthly account analysis to determine if Customer’s applicable
account balances are sufficient to offset that month's fees. If compensating balances are not sufficient to
offset the fees, PNC will debit one of Customer’s accounts for the difference, which Customer may
designate for that purpose.

Combined Compensating Balance. Monthly fees will be itemized on Customer’s monthly account
analysis statement. If Customer requests PNC to use the combined compensating balances of a legal
entity to offset the fees incurred by a different legal entity, Customer represents and warrants to PNC
that such use is authorized, has been properly disclosed to third parties if required by Law, and will not
violate any Law, contract, or any other obligation owed to any person, including any beneficial owner of
the compensating balances or any customer of Customer or such other entity. There may be certain fees
that Customer may not pay by compensating balances. PNC will debit one of Customer’s PNC accounts
for such fees.

2. Deposit Account Services

2.1 Deposits to Account.

2.1.1

2.1.3

2.1.4

Making Deposits. Customer may make deposits to the Account during normal business hours at any
PNC branch, by mail and at any time electronically. If available for business accounts in Customer’s
market, Customer may also make deposits by automatic or telephone transfer, or at an ATM that accepts
PNC deposits.

Refusal of Deposit. If a check Customer deposited does not have Customer’s endorsement, PNC may
(but is not obligated to) endorse it for Customer or treat the check as if PNC had endorsed it. PNC is not
bound by any conditional or restrictive endorsements on a check (e.g., a requirement that each check
have more than one signature) or by any endorsement “without recourse”. PNC reserves the right to
refuse to accept for deposit any item which does not bear a proper endorsement, which is payable to
someone other than Customer or under any other circumstances in PNC's sole discretion. Customer will
be liable for any resulting losses if the Customer’s endorsement is made improperly.

Verification. All deposits are subject to verification and Customer should retain a copy of any document
that evidences each deposit. PNC will not be liable for any deposit that it does not receive. PNC reserves
the right to adjust Customer’s Account upon verification of any deposit or for errors related to the
Account.

Non-Cash Deposits. All non-cash deposits are posted to the Account subject to PNC’s receipt of “final
payment” from the bank or other party on which the item is drawn. If PNC receives notice that an item is
being returned to PNC unpaid, or if PNC does not receive final payment, PNC will charge Customer’s
Account consistent with this Agreement.

Funds Transfers. Credits to an account for an automated clearinghouse credit entry or other funds
transfer are provisional until the receiving depository financial institution receives final settlement
through a Federal Reserve Bank. If PNC does not receive final settlement or payment, PNC will charge
Customer’s Account as described in this Agreement. In such case, the person making the payment to
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2.1.6

2.1.8

2.1.9

the Customer will not be considered to have paid the amount to Customer. PNC may rely on the Account
numbers given to PNC by the financial institutions or other persons who send the fund transfer to PNC,
and PNC will not be liable to Customer if PNC credits a fund transfer intended for Customer to another
customer’s account because the sender instructed PNC to credit an incorrect account number.

Final Payment. If PNC does not receive final settlement for a Fund Transfer or final payment for a non-
cash deposit, Customer agrees to refund the amount credited to Customer’s Account. PNC will charge
the Account for the amount of the credit, for any interest, and for applicable charges. If the charge-back
of a returned non-cash deposit, refund of a fund transfer, or a bank charge creates an overdraft,
Customer agrees to pay PNC the amount of the overdraft immediately, and PNC may charge Customer’s
Account a service charge for the overdraft. For more information, please see PNC’s Funds Availability
Policy, which may be amended from time to time and is available on the Services Portal. PNC will charge
any fees incurred to collect a deposited item to Customer’s Account and may impose a service charge for
the collection. Unless otherwise agreed to by PNC, Account overdrafts may be considered a violation of
this Agreement.

Right to Refuse. PNC reserves the right to refuse or to return all or part of a deposit at any time. All
deposits and credits to Customer’s Account are subject to review for compliance with applicable Law,
which may result in delays in posting such deposits or credits. PNC may require a check be deposited
into Customer’s Account instead of cashing it.

Check Image Errors. Customer’s deposit or issuance of a check that does not use check form or check
stock provided or approved by PNC, may result in errors in processing a check image created from such
a check. To the extent permitted by Law, PNC shall have no liability to Customer in the event that
Customer incurs a loss from such errors.

Substitute Check Documents. Customer shall not deposit a Substitute Check Document without PNC’s
express written consent. PNC's acceptance for deposit of a Substitute Check Document shall not be
deemed a waiver of the foregoing prohibition. Customer shall not identify PNC as a “reconverting bank”
or “truncating bank” on a Substitute Check Document that Customer deposits at any other financial
institution or transfers to any other person.

2.2 Real Time Payments. Customer agrees not to effectuate or receive a payment on behalf of any person that is

not a U.S. citizen

or resident using the Clearing House Association’s Real-Time Payment Network.

2.3 Remotely Created Checks. If Customer deposits a Remotely Created Check with PNC, Customer represents

and warrants tha

t the check is authorized to be paid in the amount stated and to the payee named on the check. PNC may

honor Remotely Created Checks authorized by Customer in the amount stated on the check and to the payee named on

the check. All of

the terms in this Agreement and under applicable Law that apply to a “check” and/or “item” apply to

Remotely Created Checks, including substitute checks created from Remotely Created Checks and check images of
Remotely Created Checks.

2.4 Withdrawals from Account.

2.4.1

PNC Treasury Manag
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Permitted Withdrawals. PNC may pay or return any transaction upon presentment if Customer’s Account
balance is less than the amount of that transaction. Checks or other debit items or withdrawal orders
presented against insufficient ledger or available funds are subject to a service charge. If there are
sufficient funds to cover some but not all of Customer’s withdrawal orders, PNC may exercise its
discretion in paying some but not all of the items in any order. PNC’s general practice is to post
withdrawals from Customer’s Account according to the date and time PNC receives notice of the
transaction. The order in which PNC processes these withdrawals may affect the total amount of
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2.4.2

2.43

2.4.4

2.45

2.4.6

overdraft item fees and returned item fees charged to Customer’s Account. PNC will not be responsible
for damages or wrongful dishonor if any item is not paid as a result of the order in which PNC processes
the withdrawals. If, in PNC'’s sole discretion, PNC permits withdrawals for which there are not sufficient
available funds, or Customer otherwise overdraws the available funds in Customer’s Account, Customer
agrees to repay PNC immediately the funds advanced. PNC will assess Customer’s Account a service
charge, and PNC may also assess Customer’s Account an interest charge each day on the amount of the
overdraft. PNC has no obligation, and is not otherwise required, to allow Customer to overdraw its
Account, even if PNC previously allowed such activity. If, within a reasonable time (as determined by PNC),
Customer does not deposit sufficient funds to bring its Account current and eliminating such overdraft,
then in addition to any other available remedies PNC may charge Customer a fee for services used to
recover the outstanding indebtedness.

Sufficient Funds Determination. PNC may conclusively rely on any deposits or withdrawals posted to
Customer’s Account and pending electronic transactions for which PNC has received notice, even if the
notice incorrectly describes the transaction or transactions have not yet posted to the Customer’s
Account. This could result in an overdraft if sufficient funds are not available in Customer’s Account to
satisfy a withdrawal request. PNC will not be responsible for damages or wrongful dishonor if any item
is not paid because of insufficient funds. If Customer’s Account is a sweep or a zero balance account,
PNC will not consider pending electronic transactions in determining whether Customer has sufficient
funds to cover a withdrawal. Please review the Funds Availability Policy, which is available on the Services
Portal, for more information.

Check Date. PNC WILL NOT BE LIABLE TO CUSTOMER FOR PAYING CHECKS WHICH ARE POST-DATED,
STALE-DATED (OLDER THAN SIX MONTHS) OR UNDATED. If Customer does not wish PNC to pay a check
Customer has issued, Customer must place a stop payment order with PNC and renew such stop
payment order every six months.

Approved Check Forms. Customer agrees to use only check forms supplied or approved by PNC. PNC
uses automated means to process Customer’s checks. Customer agrees that PNC is not obligated to
inspect any specific check, monitor nonstandard instructions or other legends appearing on checks, and
reasonable commercial standards do not require PNC to do so. Customer agrees that PNC does not have
to notify Customer if PNC refuses to pay a check Customer has written, if PNC pays a check that
overdraws Customer’s Account, of if PNC imposes a fee in connection with either of these events.

Withdrawals by Check. If Customer makes withdrawals by check, the check must be properly completed
and signed by the person(s) whose authority is on file with PNC. PNC may refuse to honor a withdrawal if
it receives conflicting instructions from two or more authorized signers or if there is reasonable doubt as
to who is authorized to make a withdrawal. Customer agrees that its internal restrictions on authorized
signers are for Customer’s internal use only and do not bind PNC even if Customer has made PNC aware
of them.

Charges for Cashing Checks. PNC reserves the right, in its sole discretion, to refuse to cash or to impose
a charge on anyone who asks PNC to cash a check that Customer has written. PNC will not be liable to
Customer for dishonor of Customer’s check, or otherwise, as a result of such refusal.

2.5 Multicurrency Accounts. Customer may, in accordance with PNC’s policies and procedures, have a

Multicurrency Account. Generally, deposits and withdrawals may be made to and from Multicurrency Accounts only by
wire transfer, or by such other means as PNC may permit in its sole discretion.

2.5.1 Repayment. PNC is not required to repay a deposit made at a non-U.S. branch or any deposit
denominated in non-U.S. Dollar currencies if repayment is prevented, prohibited or otherwise blocked
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due to: (a) an act of war, insurrection, or civil unrest or strife, (b) any action by a non-U.S. governmental
authority or instrumentality or authority asserting governmental, military, or police power, whether
recognized as a government or not, or by any political or revolutionary political or social party or
movement that usurps or materially impairs an otherwise normally operating civil authority, or (c) the
closure of a non-U.S. branch to prevent, in PNC’s sole and reasonable judgment, harm to PNC'’s
employees or property.

2.5.2 Applicable Laws. All currency transactions are subject to exchange control regulations of the United
States, the Laws of the country or jurisdiction of the currency, and the Laws of any other branch where

the account is maintained.

2.6 Foreign Currency Transactions.

2.6.1 In the event that a Service involves payment from or to Customer in a foreign currency, Customer’s
Account shall be debited or credited in U.S. dollars with conversion based on PNC's then quoted rate for
the foreign currency, plus or minus PNC’s fees and expenses; however, if Customer’s Account is
designated as a foreign currency account, all transactions in the Account will be in the applicable foreign
currency, subject to this Section. If Customer makes a payment to a beneficiary in a foreign country, PNC
may deliver that payment in the applicable foreign currency, even if Customer has advised PNC to send
itin U.S. dollars. Certain charges for foreign exchange, or otherwise, may be deducted from the amount
of the payment. Regardless of whether Customer provides specific direction regarding use of a specific
intermediary bank, PNC may use any intermediary bank that PNC selects to make payments. The
effective date of any payment order initiated by Customer in a foreign currency will be subject to PNC'’s
cutoff times, holiday schedules (in the United States and internationally) and PNC’s obligations to comply
with all applicable Laws prior to executing the payment order. Customer acknowledges that foreign
currency exchange rates are subject to change at any time. Customer agrees to assume the risk of any
change in exchange rates between the time Customer requests a payment and the time the payment is
completed, cancelled, rejected, or returned.

2.6.2  Astoany Service involving payment from or to Customer in a foreign currency, Customer and PNC agree
that, except as provided in this Section, a Currency Event will not have the effect of altering any term,
discharging, or excusing performance, or giving PNC the right to terminate or alter, this Agreement, any
documentation for such Service, or any transaction under such Service. Customer agrees, however, at
PNC'’s request to compensate PNC for any loss, cost, expense, or reduction in return that PNC has
incurred or sustained because of a Currency Event and that would not have been incurred or sustained
but for the provision of a Service to Customer. PNC will deliver to Customer a certificate setting forth
PNC'’s determination of the amount or amounts necessary to compensate PNC for any such loss, cost,
expense, or reduction in return, which certificate shall be conclusive absent manifest error.

2.6.3  Unless otherwise agreed by the parties to a transaction, each currency with respect to a particular
country will be deemed to include any Successor Currency of that country. If after the trade date and on
or before the settlement date of a transaction, a country has lawfully eliminated, converted,
redenominated, revalued or exchanged its Original Currency in effect on such trade or between the trade
date and settlement date for a Successor Currency, then, any Original Currency amounts will be
converted to the Successor Currency amount. If there is more than one such date, the date closest to the
settlement date will be used. Notwithstanding the foregoing, and subject to anything agreed to by the
Parties, the consequences of such substitution or replacement will be determined in accordance with
applicable Law.

2.6.4  Without limiting any other provisions of this Agreement (or any other rights or remedies of PNC), with
respect to a Currency Event, Customer and PNC will make reasonable efforts to place Customer and
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PNC in substantially the same position with respect to the settlement of payments in the Successor
Currency.

2.7  Check Presentment. Customer’s Account may be debited on the day an item is presented by electronic or other
means, or at an earlier time based on notification received by PNC that an item drawn on Customer’s Account has been
deposited for collection in another financial institution. A determination of Customer’s Account balance for purposes of
deciding to pay or return an item or debit due to insufficiency of available funds may be made at any time between the
receipt of such presentment or notice and the time of payment or return of the item or debit, and no more than one such
determination need be made.

2.8 Transaction Limitations. If Customer has a money market deposit Account, PNC reserves the right to require
that Customer give PNC notice in writing of an intended withdrawal from Customer’s Account not less than seven (7) days
before such withdrawal is to be made. If PNC permits Customer to make withdrawals without giving PNC notice, PNC may
still require Customer to give PNC notice prior to subsequent withdrawals. Subject to sufficient funds being in the
applicable Accounts, Customer may make unlimited withdrawals or transfers from Customer’s money market deposit
Accounts, regardless of how the withdrawals or transfers are made. Customer will be charged if Customer makes more
than a total of six (é) transfers to other accounts or to third parties during each monthly statement period.

2.9 Stop Payments. Customer may stop payment on a withdrawal order or on any check, except for cashier’s
checks, official checks, or other cash equivalent items, in accordance with this Section.

2.9.1  Receipt of Stop Payment Order. PNC must receive Customer’s stop payment order at a time in a manner
that gives PNC a reasonable opportunity to act on it prior to payment of the item. A STOP PAYMENT
ORDER IS EFFECTIVE FOR SIX (6) MONTHS FROM THE DATE THE ORDER IS RECEIVED AND MAY BE
RENEWED FOR ADDITIONAL SIX-MONTH PERIODS. PNC will accept stop payment orders issued by any
person with signing authority on Customer’s Account, regardless of who initiated the check or other
withdrawal order, and even if more than one signature is required on a check or withdrawal order. Stop
payment orders are subject to PNC’s current charge for that service.

2.9.2  Placing a Stop Payment Order. Customer may place a stop payment order at any branch office, by calling
PNC at the telephone number on Customer’s statement, by writing to PNC at the address on Customer’s
statement, or by any other notice method PNC agrees to honor. PNC will request information about the
check or other withdrawal order to be stopped.

2.9.3  Inadvertent Payment. STOP PAYMENT ORDERS ARE PROCESSED BY AUTOMATED MEANS. UNLESS
THE AMOUNT OF THE ITEM AND OTHER INFORMATION ARE REPORTED ABSOLUTELY ACCURATELY,
PNC CANNOT ASSURE THAT THE ITEM CUSTOMER WANTS STOPPED WILL NOT BE PAID. In the event
PNC inadvertently pays an item over Customer’s valid stop payment order, PNC may refuse to recredit
Customer’s Account if Customer owed the money to the payee(s). Customer will be required to provide
evidence satisfactory to PNC of the amount of Customer’s loss. If PNC recredits Customer’s Account,
Customer shall be deemed to have assigned to PNC its rights against the payee(s), both on the item and
the underlying claim, and PNC may require Customer to sign an affidavit that Customer did not receive
full value from the transaction for which the check was issued and otherwise cooperate in PNC's recovery
efforts.

2.10  Use of Check Images and Substitute Checks. For purposes of this Agreement, references to “checks” includes
electronic images of a check created by PNC, a collecting bank, returning bank, Federal Reserve Bank or processor which
receives the original check and “substitute checks”. Except as provided in this Section, Customer acknowledges that check
images and substitute checks will be processed by PNC in the same manner that it would process the original check.
Customer also agrees that PNC may destroy any original check that has been imaged or returned as a substitute check.
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2.11  Acknowledgement of Applicable Rules and Regulations. Customer acknowledges that transactions into and
out of Customer’s Account may also be subject to applicable clearinghouse and Federal Reserve Bank and other payment
network rules and regulations.

2.12 Interest Bearing Accounts; Calculation of Interest. The following provisions apply to interest-bearing business
Accounts:

2.12.1 Changes. Interest rates are variable and PNC in its sole discretion may change the interest rate and
annual percentage yield on Customer’s Account any time without limitation or notice.

2.12.2 Reporting. PNC may withhold, report, and pay to the government a percentage of the interest earned on
Customer’s Account as required by Law.

2.12.3 Methods of Calculation. For all interest-bearing Accounts except for corporate analysis checking
Accounts with interest, PNC uses the daily balance method to calculate the interest on Customer's
Account. This method applies a daily periodic rate to the principal in the Account each day. Tiered-rate
Accounts earn interest on the entire Account balance each day at the interest rate and annual percentage
yield in effect for that day’s balance.

2.12.4 Interest Accrual. Interest begins to accrue on interest-bearing checking Accounts no later than the
business day PNC receives credit for the deposit of checks and other non-cash items. Interest begins to
accrue on money market deposit Accounts based on the day funds are available to Customer for
withdrawal. Interest on business interest-bearing checking and money market Accounts is compounded
and credited monthly. The average monthly balance is calculated by adding the principal in Customer’s
Account for each day of the month and dividing that figure by the number of days in the month.

2.12.5 Corporate Analysis Checking with Interest. For corporate analysis checking Accounts with interest, PNC
uses the average monthly investable balance (ie., the average collected balance less reserves, if
applicable) to calculate earnings credit and interest on Customer’s Account. PNC will perform a monthly
analysis on Customer’s Account(s) with PNC to determine if Customer’s average monthly investable
balance for the month is sufficient, as determined by PNC, to compensate PNC for that month’'s fees.
Balances used to compensate PNC for fees shall not earn interest. PNC will then apply a daily periodic
rate to the average investable balance in excess of balances needed to offset transaction and
maintenance fees, multiplied by the number of days in the month. Interest is earned on the excess
account balance at the interest rate in effect on the last calendar day of the month. Interest rates are
subject to change at any time and may be tiered. The earnings credit rate and the interest rate may not
be the same. Any interest earned will be credited to Customer’s Account no later than the last business
day of the month following the month of the analysis.

2.12.6 Linked Accounts. For Accounts linked together for Account analysis, interest is earned on the combined
relationship’s excess Account balance at the interest rate in effect for the appropriate balance tier on the
last calendar day of the month and will be credited to the settlement Account. If Customer’s analysis
relationship includes balances that are owned by more than one entity, Customer is solely responsible to
determine whether (a) all of the Account balances may lawfully earn interest and (b) any interest
payments need to be allocated to the entities included in the analysis relationship.

2.13 Rule 370 Notification Requirements.

2.13.1 Beneficial Owners. If Customer has opened a deposit Account on behalf of the beneficial owner(s) of the
funds in the Account (for example as an agent, nominee, guardian, executor, custodian, or funds held in
some other capacity for the benefit of others), those beneficial owners may be eligible for “pass-through”
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insurance from the FDIC. This means the Account could qualify for more than the standard maximum
deposit insurance amount (currently $250,000 per depositor in the same ownership right and capacity).
If PNC determines that this Account has transactional features as defined in § 370.2(j) of the FDIC's Rules
and Regulations (12 CFR 370.2(j)), Customer as the Account holder must be able to provide a record of
the interests of the beneficial owner(s) in accordance with the FDIC's requirements as specified below.

2.13.2 EDIC Guidance. The FDIC has published a guide that describes the process to follow and the information
Customer will need to provide in the event PNC fails. In addition, the FDIC published an Addendum to the
guide, section VIII, which is a good resource to understand the FDIC's alternative recordkeeping
requirements for pass-through insurance. The Addendum sets forth the expectations of the FDIC to
demonstrate eligibility for pass-through insurance coverage of any deposit accounts, including those with
transactional features. The Addendum will provide information regarding the records Customer should
keep on the beneficial owners of the funds, identifying information for those owners, and the format in
which to provide the records to the FDIC upon PNC’s failure. Customer must be able to provide this
information within 24 hours after the appointment of the FDIC as receiver in order to receive payment for
the insured amount of pass-through deposit insurance coverage as soon as possible. That information
can be accessed on the FDIC's website at https://www.fdic.gov/deposit/deposits/brokers/part-370-
appendix.html.

Customer has the opportunity to validate that the file format and the information in it is appropriate to
facilitate the timely calculation of deposit insurance. Customer may contact its PNC representative to do
S0.

2.13.3 Cooperation. Customer agrees to cooperate fully with PNC and the FDIC in connection with determining
the insured status of funds in such Accounts at any time. In the event of PNC’s failure, Customer agrees
to provide the FDIC with the information described above in the required format within 24 hours. As soon
as the FDIC is appointed as receiver, a hold will be placed on Customer’s Account and will not be released
until the FDIC determines that Customer has provided the necessary data to enable the FDIC to calculate
the deposit insurance. Customer understands and agrees that its failure to provide the necessary data to
the FDIC may result in a delay in receipt of insured funds and legal claims against Customer from the
beneficial owners of the funds in the Account. If Customer does not provide the required data, Customer’s
Account may be held or frozen until the information is received, which could delay when the beneficial
owners would receive funds. Notwithstanding other provisions in this Agreement, this Section survives
after the FDIC is appointed as PNC’s receiver, and the FDIC is considered a third-party beneficiary of this
Section.

2.14 No Extension of Credit. PNC is under no obligation to process Customer’s instructions or transactions if
Customer’s Account lacks an amount of sufficient funds. Nothing in this Agreement, shall be deemed to constitute a
commitment or offer by PNC to extend credit or grant overdraft privileges to Customer.

2.15 Instructions.

2.15.1 Reliance on Account or Other Identifying Number. If PNC is sending payments from or receiving
payments to your Account, PNC and the bank to which the Instruction is sent may rely on the account or
otheridentifying number provided by Customer or contained in an incoming payment order. Neither PNC
nor any bank to which the Instruction is sent has any obligation to verify such numbers or other
information and we and they may rely on such without having liability to Customer or any other party
involved in the transaction, even if such number(s) identify a beneficiary or bank other than the beneficiary
or bank identified by name on the Instruction.
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2.15.2 Cancellation or Amendment. PNC may execute Customer’s Instruction as soon as it is received unless
PNC has specifically agreed to accept an Instruction for execution on a future date. Customer will have
no right to amend or cancel an Instruction once issued.

2.15.3 No Action on Instruction. PNC is not obligated to act on any Instruction and, where PNC does act, there
may be delays in processing an Instruction, including as a result of PNC reviewing such Instructions
against applicable Laws or regulatory guidance. PNC will not be liable to Customer for any such delays
or failure to act. If PNC rejects or does not act upon Customer’s Instruction in accordance with this
Section, PNC will notify Customer within a reasonable time. Notwithstanding the foregoing, PNC shall
have no liability to Customer or any other person by reason of any delay in providing, or any failure to
provide, such notice. Further, PNC will have no liability to Customer in connection with an Instruction
Customer attempts to issue to PNC which PNC does not actually receive.

2.15.4 Instructions Received After Cut-Off Time. If an Instruction is received by PNC after the cut-off time
specified for the applicable Service or on a day that is not a Banking Day, then the Instruction shall be
deemed to have been received on the next Banking Day.

2.15.5 Review. PNC may conduct internal fraud or anti-money laundering reviews of Instructions or incoming
payment orders before or after they are processed or posted to the Account. PNC undertakes such
reviews voluntarily or to comply with applicable Laws. Such review does not constitute a Security
Procedure designed to assure the authenticity of an Instruction, and Customer waives any claim or
objection to PNC'’s use or non-use of such reviews.

2.16 Statements. At Customer’s election, PNC will make available a monthly statement either electronically or by
mail to the last address that Customer has specified for its Account. This statement will list all activity that relates to
Customer’s Account during the statement period and any other information required by Law. Upon receipt, Customer
should review the statement carefully and notify PNC as soon as possible if there are any concerns regarding Customer’s
Account transactions. IF CUSTOMER FAILS TO NOTIFY PNC, WITHIN 30 DAYS OF RECEIPT OR AVAILABILITY OF THE
STATEMENT OR OTHER WRITTEN OR ELECTRONIC REPORT OF CUSTOMER'S ACCOUNT TRANSACTIONS, OF ANY
PROBLEM OR DISCREPANCY THAT APPEARS ON THE STATEMENT OR REPORT, PNC SHALL HAVE NO LIABILITY TO
CUSTOMER FOR ANY ADDITIONAL LOSS, INCLUDING ANY LOSS OF INTEREST RESULTING FROM CUSTOMER'S FAILURE
TO NOTIFY PNC. IN NO EVENT WILL PNC BE LIABLE FOR ANY UNAUTHORIZED TRANSACTION OR ANY FORGERY,
UNAUTHORIZED SIGNATURE OR ALTERATION OF AN ITEM ON CUSTOMER'S ACCOUNT THAT IS NOT BROUGHT TO
PNC'S ATTENTION WITHIN 30 DAYS OF THE DATE ON WHICH CUSTOMER'S STATEMENT OR REPORT WAS RECEIVED OR
MADE AVAILABLE TO CUSTOMER. Notwithstanding the foregoing, the time period for notifying PNC or making a claim
under the Check 21 Act, with respect to a substitute check or an image of a substitute check that is sent with a statement
or that appears on a statement, will be as set forth in the Check 21 Act. If Customer’s mailed statement is returned to
PNC, PNC will suspend further mailings until a current address is received. Customer will be deemed to have received
any information PNC mails to Customer five (5) business days after the information is mailed, even if it is returned to PNC
as undeliverable. Customer will be deemed to have received information PNC makes available to Customer electronically
on the date PNC makes the information available for access by Customer.

2.17 Special Notice for Holders of Attorney Trust Accounts Regarding Compliance with State Rules. If Customer
maintains an “Attorney Trust Account” or “IOLTA Account” (designations vary by state) with PNC, Customer acknowledges
that it is bound by its state’s rules and regulations governing attorneys’ conduct with respect to such accounts, and
Customer agrees that it is the attorney’s or firm’s responsibility to comply with all Laws and rules regarding such Account.
PNC is allowed to deduct certain routine service charges (referred to as “reasonable service charges” in some, but not all,
states) from the interest paid to Customer’s state on an Attorney Trust, IOLTA or similar, Account. Charges which are not
reasonable service charges according to Customer’s state’s rules and regulations will be the responsibility of the attorney
or law firm handling the Account. Charges will be assessed on a monthly analysis statement or charged to the attorney’s
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or law firm’s billing account. Charges are set out in the business fee schedule, statement or other disclosure PNC provides
to Customer.

2.18 Special ERISA Disclosure. If Customer’s Account is held on behalf of a “pension plan” within the meaning of
section 3(2)(A) of ERISA, Customer represents that: (a) Customer is a responsible plan fiduciary within the meaning of
ERISA and its regulations with respect to the plan; (b) Customer is authorized under the terms and conditions of the
governing plan documents to enter into this Agreement and to retain PNC to perform the Services contemplated herein;
(c) Customer has received and reviewed PNC's ERISA section 408(b)(2) disclosure document (available at
www.pnc.com/408b2) describing the Services PNC provides and the compensation PNC receives with respect to this
Agreement; (d) Customer has determined that the arrangement for Services and any fees paid to PNC are reasonable,
and the Services provided by PNC pursuant to this Agreement are appropriate and helpful to the plan; and (e) Customer
has received all necessary disclosures regarding such fees, as required by, and in accordance with, applicable regulations
promulgated under ERISA section 408(b)(2).

2.19 Inactive Accounts. If Customer’s Account is inactive and Customer has not otherwise communicated with PNC
about such Account for the period provided by Law, PNC will be required to transfer the balance of Customer’s Account
as “abandoned property” to the appropriate state authority. If Customer’s Account is inactive six or more months, PNC
reserves the right to impose an inactivity charge on Customer’s Account. Customer also agrees that if its Account is
inactive for six or more months, it will be subject to any new fees or fee increases which go into effect during the period of
inactivity. If Customer’s Account is considered “abandoned property” and turned over to the applicable state governmental
authority, Customer may be able to reclaim the funds by proving to the governmental authority that Customer owns the
funds and has met any other requirement under applicable Law.

2.20 Adverse Claims to Funds in Account. PNC may place a hold on Customer’s Account in the amount of any funds
for which there may be an adverse claim while PNC investigates the claim or until ownership of the funds is established
to PNC’s satisfaction. Customer is responsible for any expenses, including attorney’s fees and court filing costs, PNC
incurs as a result of such adverse claims.

2.21 Money Owed. Except to the extent otherwise agreed with Customer in writing, any loans, charges, service or
analysis charges, overdraft or other obligations or other indebtedness in connection with the Services now or hereafter
owed to PNC by Customer may be charged in whole or in part to the Account, to any other account(s) in Customer’s name.
Customer grants PNC a security interest and right of set-off in the balance in the Account and in any other account(s) in
Customer’s name, to pay all loans, charges, service or analysis charges, overdrafts or other obligations or other
indebtedness now or hereafter owed to PNC and its affiliates by Customer. PNC may exercise its right of set-off without
advance notice to Customer and without regard to any other right that PNC may have against Customer or any other party.
Such set-off shall be effective immediately upon the occurrence of the event giving rise to the set-off rights even though
PNC may enter the set-off on its books at a later date. PNC’s security interest and right of set-off shall prevail and take
priority over any adverse claim, change of ownership, pledge, attachment, garnishment, levy, court order or other legal
process of any kind whatsoever. Should one of these events occur, PNC may take any action permitted or required by Law.

2.22 Transfer of Ownership. CUSTOMER'S ACCOUNT IS NOT ASSIGNABLE OR TRANSFERABLE EXCEPT ON PNC’S
RECORDS. PNC must approve any pledge of Customer’s Account as security for a debt, and any pledge remains subject
to PNC’s security interest and right of set-off, unless PNC otherwise agrees in writing. If Customer wishes to transfer
ownership of its Account, PNC may require that Customer’s Account be closed and a new one be opened by and in the
name of the new owner(s).

2.23 Death of Sole Proprietor. Following the death of a sole proprietor of an unincorporated business, the balance
in the Account shall be payable in accordance with Law upon presentation of appropriate qualification documents and any
required tax release.
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2.24 Charges to Account. Customer’s Account may be subject to various charges, including item charges, a monthly
service charge, charges for the use of certain Account services, and late payment charges as set out in the business fee
schedule, statement or other fee disclosure PNC provides to Customer, which are made part of this Agreement. Unless
otherwise agreed, these charges will be deducted from Customer’s Account balance automatically and may cause
Customer to become overdrawn or Customer’s outstanding checks to be returned unpaid. If funds in Customer’s Account
are attached, garnished, or levied against, or if PNC is prohibited by Law from paying on Customer’s Account, PNC may
assess a legal process charge. PNC will debit Customer’s Account for any expenses PNC may incur as a result of any such
legal action. Any such legal action may reduce Customer’s Account balance and cause Customer’s outstanding checks to
be returned unpaid. PNC reserves the right to charge a fee for cashing checks Customer writes. This fee will be collected
from the payee at the time the check is cashed. If the payee refuses to pay PNC’s check cashing fee, PNC may refuse to
cash Customer’s check, and PNC will not be liable to Customer for dishonor of such check. Customer may contact its PNC
representative to learn the amount of the fee. PNC reserves the right to make changes to its fees and charges. Where
practicable, notice of such changes will be provided to Customer as required or permitted by Law.

2.25 Closing Customer’s Account. Customer or PNC may close Customer’s Account at any time for any reason and
without prior notice. If PNC closes the Account, PNC will mail Customer a check to the last address that Customer has
specified for its Account for the final balance. Customer will still be liable to PNC for any service charges, returned checks
or overdrafts, which may occur after the Account is closed.

2.26 Disclosure Statements. In connection with Customer's Account, PNC may give to Customer certain disclosure
statements or policies and may revise them from time to time. All such statements, policies and revisions shall be
considered to be part of this Agreement.

2.27 Change in Account Information. Customer must notify PNC immediately of any change in the signing authority
for Customer’s Account. PNC may ask Customer to execute and deliver to PNC new banking resolutions and signature
cards before the change is made effective. Customer must also notify PNC in writing of any change in Customer’s address.

2.28 Reporting of Errors. If Customer chooses to receive payment acknowledgements, notifications, or confirmation
of submission or receipt of any payment, Customer must immediately report to PNC non-receipt, discrepancies or errors
in such acknowledgement, notification or confirmation.

3. Accessing PNC Services and Technology

3.1 Rights of Use. Subject to the terms and conditions of this Agreement, PNC hereby grants to Customer a
nonexclusive, nontransferable right to use the Services and any Technology solely for lawful purposes in accordance with
this Agreement. No right is granted for use of the Services or Technology by any third party or by Customer to operate a
service bureau. Customer must retain intact all applicable copyright, patent, and trademark notices on and in all copies of
any such Technology. Upon termination of a Service, the license to use the Service and Technology shall terminate.

3.2 Cooperation with PNC. Customer must notify PNC immediately if Customer becomes aware of any actual,
suspected, or threatened: (a) unauthorized or unlawful access to, or use or destruction of any Service or Technology; (b)
unauthorized access to any facility, computer network, system, or device which has access to PNC Services or Technology;
(c) incident or situation that compromises or could compromise PNC's systems through any Services, Technology, or
where Customer has direct transmission access to PNC's systems, including but not limited to Customer’s computer
network or system being exposed to or accessible by the public or any unauthorized person; or (d) introduction or detection
of any malware, malicious code, spyware, virus, or a similar item into or in Customer's network or system. Customer
agrees to cooperate with PNC's reasonable requests to provide information related to such incidents.

3.3  Limitations to Use. PNC reserves the right to suspend access to all or a portion of a Service or any Technology,
or to temporarily restrict its use, at any time without notice to Customer if PNC suspects unusual activity, fraud, possible
risk of loss, a violation of any of the terms and conditions of this Agreement with respect to the use of such Service or
Technology, a security risk, or other technical problem. PNC also reserve the right to terminate Customer’s use of a
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Service or Technology if, in its sole judgment, Customer or the authorized user have misused, or PNC reasonably
anticipates will misuse, the Service or Technology.

3.4  Technology Purchase. Customer is responsible for purchasing, selecting, and maintaining the hardware,
software, or other technology Customer uses to send data or information to PNC or to access the Services. Customer
agrees that PNC will not be responsible for the installation specifications (including cabling, power, and space), the
installation, or the operation, maintenance, or technical support of any third-party product.

3.5 File Testing. Customer agrees that PNC will have no liability for any use of the File Format Testing Service, or
any action or transaction in connection with the File Format Testing Service. Customer should only use test data for the
File Format Testing Service. In addition to the test tool, Customer must complete end-to-end testing and meet all other
requirements.

3.6 Security Procedures for Use of PNC Services.

3.5.1  Generally. If required for a Service, Customer must select a Security Procedure and must use the
Security Procedure when delivering Instructions to PNC. PNC may require or implement additional
Security Procedures. Security Procedures may include security codes, personal identification numbers,
tokens, check stock, or other security processes or devices. To initiate transactions Customer must
designate one or more Authorized Person(s).

3.5.2 PNC Reliance. If PNC follows a commercially reasonable Security Procedure in acting on any Instruction
issued in Customer’s name: (a) PNC shall be entitled to rely without investigation on such Instruction;
and (b) Customer shall be bound by such Instruction.

3.5.3  Authenticity of Instructions. The purpose of Security Procedures is to confirm the authenticity of
Instructions and not to detect errors in the content or transmission of Instructions, and PNC assumes no
responsibility for failure to detect errors. Each time Customer uses a Service, Customer represents and
warrants to PNC that it has determined that, in view of Customer’s requirements, the Security Procedure
is a satisfactory method of verifying the authenticity of requests or Instructions. PNC also assumes no
responsibility to discover or audit for any unauthorized disclosure or use of the Security Procedure or
other breach of security by Customer’s employees, agents, or representatives, or any Third Party, and all
losses resulting therefrom shall be solely Customer’s responsibility. Customer shall promptly notify PNC
of any suspected breach of security, whether involving Customer’s employees, agents, or representatives
or other parties. PNC may take all action it deems, in its sole discretion, reasonable to prevent further
breach or loss, whether it learns of a suspected breach through Customer’s notice thereof or through its
own means.

3.5.4  Access Credentials. In conjunction with certain Service(s) or Technology, PNC may issue and/or
Customer may otherwise create its own combination of unique identifiers inherent to Customer and/or
any Authorized Person, including user identification codes, passwords, keys, authentication or
verification codes, security devices, digital signatures and certificates, and other similar devices and
information for or in conjunction with access to the Services and/or Technology (“Access Credentials”).
Customer agrees, for itself and for each Authorized Person, that it will maintain adequate security
controls for all Access Credentials. Customer is exclusively responsible for any and all activity performed
using Customer’s Access Credentials. Customer must immediately notify PNC if Customer becomes
aware that any actual or suspected unauthorized access to any Technology or Service has occurred or if
there has been any actual or suspected loss, theft, compromise, breach, or unauthorized use of Access
Credentials. PNC may take all action it deems reasonable in its sole discretion, including suspending
Services and/or Technology, to prevent or mitigate against any actual or suspected compromise to
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Access Credentials, regardless if PNC was notified by Customer or PNC has a good faith reason to believe
such actual or suspected compromise to Access Credentials has occurred.

3.5.5. Customer Responsibilities. Customer is responsible for all statements made and acts or omissions that
occur while Customer’s Security Procedures are being used. Where Customer has authorized any person
to use its Security Procedures, Customer’s authorization shall be considered by PNC as unlimited and
will be effective until Customer revokes the authorization in writing.

PNC Security Procedures are strictly confidential and should be disclosed only to those individuals who
need to know them. Customer must instruct those individuals that they should not disclose the Security
Procedures or otherwise make them available to anyone.

4. Compliance With Laws, Requlation and Policy Requirements

4.1 US Patriot Act and Other Laws. In using and performing the Services, Customer and PNC agree respectively to
comply with all Laws, including without limitation the Bank Secrecy Act, the USA PATRIOT Act, the federal anti-money
laundering statutes and any Laws, regulations and Executive Orders that are enforced or administered by OFAC. Customer
represents and warrants that Customer has all licenses that may be required by OFAC to make a payment or conduct any
other transaction through PNC. PNC may delay, or refuse to process or carry out, any transaction initiated by Customer
or involving one of Customer’s Accounts with PNC if PNC believes in good faith that such delay or refusal may be necessary
to comply with Laws. If there is a conflict between this Agreement and any Law, then this Agreement shall fully vary such
Law to the extent permitted by Law.

4.2  Certification of Beneficial Owners and Other Additional Information. If Customer is required to provide to PNC
a Certification of Beneficial Owner(s), Customer agrees the information in the Certification of Beneficial Owners, as
updated from time to time in accordance with this Agreement, is true, complete, and correct as of the date thereof. It is
Customer’s responsibility to promptly update the Certification of Beneficial Owner(s) upon any change to ownership or
control. Customer agrees to provide such information and documentation as may reasonably be requested by PNC from
time to time, including for purposes of compliance with applicable Laws (including without limitation the USA PATRIOT Act
and other “know your customer” and anti-money laundering rules and regulations), and any policy or procedure
implemented by PNC to comply therewith. If Customer is required to deliver a Certification of Beneficial Owners to PNC,
Customer will also provide: (a) confirmation of the accuracy of the information set forth in the most recent Certification of
Beneficial Owners provided to PNC, as and when requested by PNC; and (b) a new Certification of Beneficial Owners in
form and substance acceptable to PNC when the individual(s) identified as a controlling party and/or a direct or indirect
individual owner on the most recent Certification of Beneficial Owners provided to PNC have changed.

4.3  Confidentiality.

4.3.1  Customer Information. In addition to the obligations contained in this Agreement, PNC will handle
Customer Information in the manner described in PNC’s Data Security Addendum, which can be found
at the following link: https://www.pnc.com/content/dam/pnc-
com/pdf/Security/PNC_Data_Security Addendum.pdf As a regulated financial institution, PNC
maintains a comprehensive cybersecurity program aligned to industry best practices. PNC’s use of
Confidential Information is subject to section 4.3.2 below. When applicable, PNC will handle Customer
Information in accordance with the principles described in the Data Security Addendum. The Data
Security Addendum supplements this Agreement, but any liability, including any breach notification or
other reimbursement costs, is subject to the Limitation of Liability (Section 6) provisions in this
Agreement. In the event of a direct conflict between the terms of the Addendum and this Agreement, the
terms of the Agreement shall control.
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4.3.2  Use of Confidential Information. Except as expressly provided in this Agreement or with the other party’s
prior written consent, each party agrees that: (a) it will not disclose Confidential Information of the other
party to any third-party; (b) it will protect the Confidential Information of the other party as required by
applicable Laws and regulations; and (c) it will not use Confidential Information of the other party for
purposes other than as necessary to exercise its rights or perform its obligations under this Agreement.
In addition to the foregoing, each party shall have reasonable measures, policies, and procedures
designed to: (a) protect the security and confidentiality of the Confidential Information; (b) protect against
any anticipated threats or hazards to the security or integrity of such Confidential Information; (c) protect
against unauthorized access to or use of such Confidential Information; and (d) ensure the complete,
permanent, and secure destruction of such Confidential Information as may be required by this
Agreement or applicable Law. PNC will notify Customer of any Security Incident within a reasonable time
following discovery of such Security Incident, without undue delay, and in any event within the period
mandated by applicable Law. Neither Party makes any representations or warranties as to the accuracy
or completeness of its respective Confidential Information.

4.3.3  Permissible Disclosure. Notwithstanding the foregoing, without the need of obtaining the consent of the
disclosing party, a receiving party may disclose information relating to this relationship to its auditors and
regulators and may disclose Confidential Information to those of its Representatives who need to know
such Confidential Information

(a) as necessary or useful for the receiving party or its Representatives to exercise any rights and
perform any obligations in connection with this Agreement, or

(b) in the case of PNC and its Representatives, in conjunction with the provision of any services,
as otherwise permitted or required by Laws, for fraud detection and prevention purposes, risk
management purposes, or to otherwise communicate with Customer (and the Representatives
of Customer),

provided that with respect to the Confidential Information disclosed such Representatives are subject to
obligations of confidentiality substantially as protective as those set forth in this Agreement. A party may
also disclose Confidential Information if legally compelled to do so pursuant to a court or administrative
deposition, interrogatory, request for documents, subpoena, civil investigative demand, or other similar
legal process or requirement of law, or in defense of any claims or causes of action asserted against it.
In making any disclosure under such legal process or requirement of law, each party agrees to use
reasonable efforts to preserve the confidential nature of such information and to reasonably cooperate
with the other party in an effort to reasonably limit the nature and scope of any required disclosure of
Confidential Information. Nothing herein shall require a party to fail to honor a subpoena, court or
administrative order, or a similar requirement or request on a timely basis.

4.3.4  Exceptions. No information shall be within the protection of this Agreement where such information: (a)
is or becomes publicly available through no fault of the receiving party or its Representatives; (b) is rightly
obtained from third-parties, who, to the best of a receiving party's knowledge, are not under an obligation
of confidentiality; (c) was known to the receiving party prior to its disclosure without any obligation to keep
it confidential as evidenced by tangible records kept by the receiving party in the ordinary course of its
business; or (d) is independently developed by the receiving party without reference to the disclosing
party’s Confidential Information.

4.3.5  Termination. Inthe event that this Agreement is terminated for any reason, each party agrees to promptly
destroy or return to the other all copies of the Confidential Information of the other, without retaining any
copies thereof; provided, however, that each party may retain limited media and materials containing
Confidential Information of the other party for reasonable and required compliance, archival, backup and
audit purposes, subject to the other terms of this Agreement.
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4.3.6  Publicity. Customer may not use PNC'’s trademarks, brands, logos or names in any marketing material,
advertisement, news release or public statement, unless specific prior written approval has been
obtained from a senior executive within PNC’s Treasury Management business.

4.4  Representations and Warranties.

4.4.1  Customer and PNC. Each Party represents, warrants, and covenants that: (a) it is duly organized,
validly existing, and in good standing; (b) the execution, delivery and performance of all documents or
agreements provided in connection with this Agreement are within each Party’s powers, have been duly
and validly authorized, and do not contravene its charter, by-laws, or any indenture, agreement,
undertaking, law, regulation or order; (c) no approval, consent or authorization of any government
authority is necessary to perform or receive any Service; (d) the terms and conditions contained in this
Agreement are valid and binding obligations enforceable in accordance with their terms. Customer
also represents, warrants, and covenants that, except as otherwise expressly set forth herein, it will
not allow any Third Party to directly access any Services or Accounts without PNC’s express written
consent.

4.4.2  Status of Customer. Customer represents and covenants that: (a) it is not a “Consumer” as defined in
section 205.2(e) of Regulation E of the Board of Governors of the United States Federal Reserve Board
pursuant to the Consumer Credit Protection Act, as amended, 15 U.S.C. 1601 et. seq., and that
Customer will use each Service solely for business, and not personal, family or household purposes;
(b) it is not a sole proprietor; and (c) it will not use the Services in any manner that violates Law.

4.43 PNC. PNC MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, IN
CONNECTION WITH ANY OF THE SERVICES OR ANY SOFTWARE OR EQUIPMENT PNC MAY SUPPLY TO
CUSTOMER, INCLUDING, ANY WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

45  Calls, Monitoring of Use, Consent for Service Calls. Customer agrees that PNC may record and/or monitor any
communications, including telephone conversations, PNC has with Customer in connection with the Services. However,
PNC will not be liable to Customer if PNC does not record or maintain a record of a conversation or communication. PNC
may monitor and record the activity of any person using a Service. Anyone using a Service, consents to such monitoring
and recording. By providing telephone number(s) or other contact information to PNC, Customer authorizes PNC and its
affiliates and designees to contact Customer regarding its Accounts and Services with PNC and its affiliates, using any
means, including placing calls using an automated dialing system to cell, VolP, or other wireless phone number, or by
sending prerecorded messages or text messages, even if charges may be incurred for the calls or text message.

4.6  Electronic Records, Signatures and Delivery. This Agreement and other documentation may be provided to
Customer either in paper form or electronically. Any part of this Agreement in electronic form shall be a “writing” or “in
writing” and shall constitute an “original” both in electronic form and when printed from electronic files or records. All
references to a signature may include electronic, digital, facsimile or stamp signatures. Any Communication may at PNC's
option be delivered electronically, pursuant to the Notices Section of this Agreement, and be signed or executed using
PNC's approved method for electronic signatures. PNC may use or accept a manually signed paper Communication which
has been converted into electronic form (such as scanned into PDF format) for transmission, delivery and/or retention.

4.7 Taxes. Customer is responsible for paying all applicable taxes, based upon the Services selected, including
federal, state, and local property, privilege, sales, use, excise, or similar taxes, but excluding taxes based upon PNC’s net
income or assets.

5. Indemnification by Customer
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Customer will indemnify and hold PNC, its Representatives, and agents harmless from any claim, loss, penalty,
assessment, cost, or damage, whether in contract or tort (including attorney fees), arising under this Agreement, or in
connection with the Services provided under this Agreement, including but not limited to those asserted by third parties
including governmental authorities, for reimbursement or damages and those which arise out of or under the Electronic
Funds Transfer Act, any applicable state electronic funds transfer rules or regulations, or any rules or guidelines of any
payment network or automated clearing house. Notwithstanding the foregoing, such indemnification shall not apply to any
claims, damages, losses, liabilities, and expenses solely and directly attributable to PNC’s gross negligence or willful
misconduct. Customer may participate at its expense in the defense of any such action or claim.

6. Limitation of PNC Liability to Customer

6.1 Actual Damages. PNC shall be liable to Customer only for Customer’s actual, direct damages resulting from
PNC's failure to exercise ordinary care in performing each of the Services, subject to Section 6.3 (Maximum Damages).
PNC'’s responsibility to Customer is limited to PNC’s exercise of ordinary care in performing the Services covered by this
Agreement. Substantial compliance by PNC with PNC'’s standard procedures for providing a Service shall be deemed to
constitute the exercise of ordinary care. PNC will have no liability to Customer for taking or not taking any action permitted
but not required. PNC will not be liable for the action or inaction of Customer, its Representatives, or any third party,
including in handling items deposited to or withdrawn from Customer’s Account.

6.2  Types of Damages. Notwithstanding the foregoing, in no event shall PNC, its Representatives, or agents be
liable for any loss of profits, data or goodwill or for any indirect, consequential, incidental, punitive, exemplary, or special
losses or damages, or expenses (including reasonable attorneys' fees), which Customer may incur or suffer, whether the
possibility of such damage was known, foreseeable or contemplated by either Party.

6.3 Maximum Damages. The aggregate liability of PNC its Representatives and agents to Customer and any of
Customer’s Representative for any claim or cause of action, whether based on contract, tort, strict liability or any other
legal theory shall not exceed: (i) in the case of a Funds Transfer, Instruction for the transfer of money or other payment that is
misdirected, lost or otherwise paid to the wrong person as a result of PNC’s failure to comply with the terms of this
Agreement or Law, an amount in excess of the face amount of such Funds Transfer, Instruction or other payment and (ii)
in all other cases for an amount in excess of twelve (12) times the fees Customer has paid PNC for the particular Service(s)
to which the claim or cause of action relates during the month immediately prior to the month in which the act or omission
giving rise to the claim occurred.

6.4  No Liability. PNC shall have no liability to Customer for the selection, operation, or maintenance of Customer’s
equipment, software, or communications facilities.

6.5 Use of Fraud Services. PNC offers fraud detection tools such as Positive Pay for Checks and ACH Positive Pay,
designed to help detect and/or deter check and other payment system fraud. If Customer fails to implement the available
fraud detection Services or others made available for this purpose_or fails to use such fraud detection Services in a way
that would help to detect fraudulent items (such as setting default to pay all or failure to issue timely return
instructions), PNC shall have no liability to Customer for any unauthorized, altered, counterfeit or other fraudulent
transactions occurring in Customer’s Accounts that such Service was designed to detect or deter.

6.6 Third Party Claims. NO THIRD PARTY SHALL HAVE ANY RIGHTS OR CLAIMS AGAINST PNC UNDER THIS
AGREEMENT.

7. Termination

7.1 For Convenience. Customer may terminate this Agreement or any Service at any time upon notice to PNC, but
PNC may have a reasonable amount to time to act upon such notice. PNC may terminate this entire Agreement or any
Service at any time upon not less than thirty (30) calendar days prior written notice.
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7.2 Immediate Termination by PNC With Notice. In addition to its rights under Section 7.1, PNC may terminate this
entire Agreement or a particular Service immediately upon notice to Customer if one of the following occurs: (a) Customer
fails to perform or comply with any of the terms or conditions of this Agreement (including any breach of Security
Procedures); (b) Customer breaches any other agreement it has with PNC including any agreement (i) relating to
Customer’s indebtedness to PNC or (ii) relating to Customer’s Account(s) with PNC (including Section 2 of this Agreement,
Deposit Account Services terms) or (i) which Customer executes as security for its obligations to PNC; (c) Customer
breaches any of its representations and warranties; (d) Customer insolvency, receivership, or voluntary or involuntary
bankruptcy, or any assignment for the benefit of creditors; (e) in PNC’s sole judgment, Customer’s financial condition or
business is impaired or PNC reasonably believes that Customer may not have sufficient available funds in its accounts
with PNC to settle transactions hereunder; or (f) there are conflicts in Customer’s ownership or control leading to adverse
claims on the Accounts.

7.3 Immediate Termination by PNC Without Notice. PNC may terminate this entire Agreement or a particular
Service immediately and without prior notice if: (a) in PNC’s sole judgment, such termination is necessary because of legal
process, Law, or other government guidelines; or (b) PNC suspects fraud or unlawful activity in connection with any
Service.

7.4 Effect of Termination. Upon the termination of this Agreement for any reason or expiration of any transition
period agreed to by PNC pursuant to Section 7.5, below, Customer and each Authorized Person shall immediately cease
use of any Access Credentials and use of the Services. Notwithstanding any such termination, this Agreement shall
continue in full force and effect as to all transactions for which PNC has commenced processing and as to all rights and
liabilities arising prior to such termination.

7.5 Orderly Transition. Other than for a termination by PNC pursuant to Sections 7.2 or 7.3, above or Customer's
failure to pay any undisputed amount by the requisite due date, upon expiration or any termination of this Agreement, in
whole or in part, PNC in its sole discretion may, but is under no obligation to, continue to allow Customer to access and
use the Services after the date of such termination or expiration to effectuate an orderly transition from the Services for a
period not to exceed ninety (90) days. During such period, all fees, as updated from time to time, will continue to be in effect
and the terms of this Agreement shall survive and continue to govern the Parties’ rights and obligations with respect to
the Services.

7.6 Accounts. Nothing in this Section limits or restricts PNC’s ability to close Accounts as set forth in Section 2.25
of this Agreement (Closing Customer’s Account).

8. Miscellaneous Provisions

8.1  Notice of Change. PNC may add to, change, modify, replace, or delete any of the provisions of this Agreement,
the Service Schedules, or any Supporting Documentation including converting Customer’s Account from one product to
another, by giving Customer notice of the change. Customer’s continued use of the Service after the effective date of any
such change will constitute Customer’s agreement to the change. Notwithstanding the foregoing, PNC may change any
term or condition immediately and without prior notice to Customer if PNC determines in its sole discretion that the change
is necessary: (i) to avoid potential loss to Customer or PNC; (i) due to circumstances that substantially impact PNC's
operations or the security of funds transfer; or (i) to comply with any statute, regulation or ruling of any government
agency to whose jurisdiction PNC is subject.

8.2  Force Majeure. Neither Party shall have responsibility nor incur liability for any failure to carry out, or any delay
in carrying out, any of such Party’s obligations under this Agreement caused, directly or indirectly, by circumstances
beyond its reasonable control, including acts of God; pandemics; viruses; epidemics; earthquakes; fire; flood; wars; acts
of terrorism; civil or military disturbances; sabotage; riots; interruptions, loss or malfunctions of utilities, or
communications services; acts of military authority or similar governmental action or any other cause beyond such Party’s
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reasonable control. Notwithstanding the foregoing, no event or occurrence described in this Section shall relieve
Customer of its obligation to make any payment due to PNC.

8.3  Governing Law and Venue.

8.3.1  Governing Law. This Agreement is governed by the laws and regulations of the State of Delaware, without
regard to principles of conflict of laws. The Services and the Agreement are also governed by the laws
and regulations of the United States of America, including federal banking laws and the Electronic
Signatures in Global and National Commerce Act.

8.3.2  Venue. Customer hereby irrevocably consents and agrees that any action, suit or proceeding resulting
from, arising out of, or related to this Agreement shall be instituted in any state or federal court in the
State of Delaware and hereby waives any objection which Customer may now or hereafter have to the
laying of the venue of any such action, suit or proceeding in any such jurisdiction, on the basis of a more
convenient forum or otherwise.

8.4 WAIVER OF JURYTRIAL. PNC AND CUSTOMER EACH IRREVOCABLY WAIVE ANY AND ALL OF ITS RESPECTIVE
RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE ARISING OUT OF, BY VIRTUE OF,
OR IN ANY WAY CONNECTED TO THIS AGREEMENT, ANY DOCUMENT EXECUTED IN CONNECTION HEREWITH, ANY
AMENDMENT OR SUPPLEMENT HERETO OR THERETO, OR CUSTOMER’S ACCOUNT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. PNC AND CUSTOMER ACKNOWLEDGE THAT THE FOREGOING WAIVER IS
KNOWING AND VOLUNTARY.

8.5 Customer’s Agents and Authorized Representatives. Any person or entity acting on behalf of or for the benefit of
the Customer, including any Designated Third-Party Processor, used by Customer to take any action in
connection with a Service shall be deemed for all purposes under this Agreement to be Customer’s agent. All
terms of this Agreement will apply to the acts and omissions of each such third party and Customer will be
legally bound thereby.

8.5.1  As part of the Technology, PNC may make available to Customer APIs, standard or customized
integrations or other communication channels for accessing or using the Services or receiving or
transmitting information or instructions related to Customer’s Accounts.

8.5.2 From
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