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  AGREEMENT FOR BANKING SERVICES 

THIS AGREEMENT, made this ______ day of ___________________, 2021, is by and between the City 
of Fort Lauderdale, a Florida municipality, (“City”), whose address is 100 North Andrews Avenue, Fort 
Lauderdale, FL 33301-1016, and Wells Fargo Bank, N.A., a national banking association, (“Contractor” ), 
whose address is 200 S. Biscayne Blvd, 14450 S. Australian Ave., 7th Floor, West Palm Beach, FL 33401, 
MAC Z6344-070 Phone: 561-650-2364, Fax: 561-650-2367, Email: stephen.lenehan@wellsfargo.com, 
(this “Agreement” or “contract”). 

NOW THEREFORE, for and in consideration of the mutual promises and covenants set forth herein and 
other good and valuable consideration, the Contractor agrees to provide to the City banking services (the 
“Work”), and the City and the Contractor covenant and agree as follows: 

WITNESSETH: 

I. DOCUMENTS

The following documents (collectively “Contract Documents”) are hereby incorporated into and made part 
of this Agreement: 

(1) The City of Fort Lauderdale General Conditions for Piggyback, Cooperative, and Bidding-
Exempt Contracts (“Exhibit A”)

(2) The Pricing Schedule (“Exhibit B”).

(3) The Commercial Account Agreement, Master Agreement for Treasury Management Services,
and Service Descriptions (collectively, “Service Documentation” or “Exhibit C”).

All Contract Documents may also be collectively referred to as the “Documents.”  In the event of any 
conflict between or among the Documents or any ambiguity or missing specifications or instruction, the 
following priority is established: 

A. First, this Agreement dated _____________, 2021, and any attachments.
B. Second, Exhibit A.
C. Third, Exhibit B.
D. Fourth, Exhibit C.

II. SCOPE

The Contractor shall perform the Work under the general direction of the City as set forth in the Contract 
Documents. 

Unless otherwise specified herein, the Contractor shall perform all Work identified in this Agreement.  The 
parties agree that the scope of services is a description of Contractor’s obligations and responsibilities, and 
is deemed to include preliminary considerations and prerequisites, and all labor, materials, equipment, and 
tasks which are such an inseparable part of the work described that exclusion would render performance by 
Contractor impractical, illogical, or unconscionable. 

Contractor acknowledges and agrees that the City’s Contract Administrator has no authority to make 
changes that would increase, decrease, or otherwise modify the Work to be provided under this Agreement. 
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By signing this Agreement, the Contractor represents that it thoroughly reviewed the documents 
incorporated into this Agreement by reference and that it accepts the description of the Work and the 
conditions under which the Work is to be performed. 
 

III. TERM OF AGREEMENT 
 
The initial contract period shall commence on 1st day of October, 2021, and shall end on 30th day of 
September, 2024.  There shall be two additional renewal options to this Agreement, each renewal option 
for one (1) year.  Any such renewal will be evidenced in writing as an amendment to this Agreement and 
mutually agreed to and signed by both parties prior to the expiration date of this Agreement.  In the event 
the term of this Agreement extends beyond the end of any fiscal year of City, to wit, September 30, the 
continuation of this Agreement beyond the end of such fiscal year shall be subject to both the appropriation 
and the availability of funds. 
 

IV. COMPENSATION 
 
The Contractor agrees to provide the services and/or materials as specified in the Contract Documents at 
the cost specified in Exhibit B.  Additional fees will apply to deposit and treasury management services not 
described on Exhibit B and Contractor will provide information regarding fees in connection with the 
implementation of any such additional services. 
 

V. METHOD OF BILLING AND PAYMENT 
 
Contractor will apply City’s Earnings Allowance to Contractor fees and expenses hereunder on a monthly 
basis via Account Analysis.  Contractor will invoice City for any amount by which Contractor’s fees and 
expenses exceed City’s accrued Earnings Allowance. 
 
City shall pay Contractor within forty-five (45) days of receipt of Contractor’s proper invoice, as provided 
in the Florida Local Government Prompt Payment Act.  Bank may debit City’s Master Account (primary 
operating account) for any properly invoiced amount that is not paid within such forty-five (45) day period. 
 

VI. GENERAL CONDITIONS  
 

A. Indemnification 
 

Contractor shall protect and defend at Contractor's expense, counsel being subject to the City's 
approval (not to be unreasonably withheld), and indemnify and hold harmless the City and the 
City's officers, employees, volunteers, and agents from and against any and all losses, penalties, 
fines, damages, settlements, judgments, claims, costs, charges, expenses, or liabilities (collectively, 
“Losses”), including any award of attorney fees and any award of costs, in connection with or 
arising directly or indirectly out of any negligent act or omission or willful misconduct by the 
Contractor in connection with the banking services provided by Contractor pursuant to this 
Agreement or by any officer, employee, agent, invitee, subcontractor, or sublicensee of the 
Contractor, except to the extent such Losses resulted directly or indirectly from the negligent act 
or omission or willful misconduct of City or its personnel. The provisions and obligations of this 
section shall survive the expiration or earlier termination of this Agreement. In no event will 
Contractor be liable for any indirect, special, consequential or punitive damages, whether or not 
the likelihood of such damages was known to Contractor, and regardless of the form of the claim 
or action or the legal theory on which it is based. 
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B. Intellectual Property 
 

Contractor will defend or settle, at its own expense, any claim or suit against City alleging that any 
such item furnished by Contractor in connection with this Agreement infringes any patent, 
trademark, copyright, or trade secret. Contractor also will pay all damages and costs that by final 
judgment may be assessed against City due to such infringement and all attorney fees and litigation 
expenses reasonably incurred by City to defend against such a claim or suit.  If any product(s) or 
service(s) furnished by Contractor become, or in Contractor’s opinion are likely to become, the 
subject of a claim of infringement, Contractor will, at its option: (1) procure for City the right to 
continue using the applicable product or service; (2) replace the product(s) or service(s) with non-
infringing product(s) or service(s) substantially complying with specifications; or (3) modify the 
product(s) or service(s) so it becomes non-infringing and performs in a substantially similar manner 
to the original product(s) or service(s); provided however, that Contractor is notified promptly in 
writing, and is given all necessary information and the authority required for the defense and 
settlement of any such suit or proceeding.  In no event will Contractor be responsible for any 
settlement made by City without Contractor’s written permission.  In the event Contractor and City 
agree to settle a claim or action, City agrees not to disclose the settlement without first obtaining 
Contractor's written permission.  Contractor shall have no liability for infringement based on (i) 
any unauthorized alteration or modification of the product(s) or service(s) by any party other than 
Contractor, (ii) use of the product(s) or service(s) in any manner other than as permitted under this 
agreement, (iii) use of the product(s) or service(s) in combination with any equipment or software 
not authorized by Contractor or reasonably intended for use with the product(s) or service(s), or 
(iv) Contractor’s compliance with specific information or instructions provided to Contractor by 
City.   In no event shall Contractor be liable for any indirect, special, incidental, punitive or 
consequential damages. 

 
C. Termination for Cause 

 
The aggrieved party may terminate this Agreement for cause if the party in breach has not corrected 
the breach within ten (10) days after written notice from the aggrieved party identifying the breach.  
The City Manager may also terminate this Agreement upon such notice as the City Manager deems 
appropriate under the circumstances in the event the City Manager determines that termination is 
necessary to protect the public health or safety. The parties agree that if the City erroneously, 
improperly or unjustifiably terminates for cause, such termination shall be deemed a termination 
for convenience, which shall be effective thirty (30) days after such notice of termination for cause 
is provided. 
 
This Agreement may be terminated for cause for reasons including, but not limited to, Contractor’s 
repeated (whether negligent or intentional) submission for payment of false or incorrect bills or 
invoices, failure to perform the Work to the City’s satisfaction; or failure to continuously perform 
the work in a manner calculated to meet or accomplish the objectives as set forth in this Agreement. 

 
D. Termination for Convenience 

 
The City reserves the right, in its best interest as determined by the City, to cancel this contract for 
convenience by giving written notice to the Contractor at least thirty (30) days prior to the effective 
date of such cancellation.  Contractor reserves the right, in its best interest as determined by 
Contractor, to cancel this contract for convenience by giving written notice to City at least ninety 
(90) days prior to the effective date of such cancellation.  In the event this Agreement is terminated 
for convenience, Contractor shall be paid for any services performed to the City’s satisfaction 
pursuant to the Agreement through the termination date specified in the written notice of 
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termination. Contractor acknowledges and agrees that he/she/it has received good, valuable and 
sufficient consideration from City, the receipt and adequacy of which are hereby acknowledged by 
Contractor, for City’s right to terminate this Agreement for convenience. 

 
E. Cancellation for Unappropriated Funds 

 
The City reserves the right, in its best interest as determined by the City, to cancel this contract for 
unappropriated funds or unavailability of funds by giving written notice to the Contractor at least 
thirty (30) days prior to the effective date of such cancellation. The obligation of the City for 
payment to a Contractor is limited to the availability of funds appropriated in a current fiscal period, 
and continuation of the contract into a subsequent fiscal period is subject to appropriation of funds, 
unless otherwise provided by law. 

 
F. Insurance 

 
As a condition precedent to the effectiveness of this Agreement, during the term of this Agreement 
and during any renewal or extension term of this Agreement, the Contractor, at its sole expense, 
shall provide insurance of such types and with such terms and limits as noted below. Providing 
proof of and maintaining adequate insurance coverage are material obligations of the Contractor. 
The Contractor shall provide the City a certificate of insurance evidencing such coverage. The 
Contractor’s insurance coverage shall be primary insurance for all applicable policies. The limits 
of coverage under each policy maintained by the Contractor shall not be interpreted as limiting the 
Contractor’s liability and obligations under this Agreement. All insurance policies shall be through 
insurers authorized or eligible to write policies in the State of Florida and possess an A.M. Best 
rating of A-, VII or better. 

 
The coverages, limits, and/or endorsements required herein protect the interests of the City, and 
these coverages, limits, and/or endorsements shall in no way be relied upon by the Contractor for 
assessing the extent or determining appropriate types and limits of coverage to protect the 
Contractor against any loss exposures, whether as a result of this Agreement or otherwise. The 
requirements contained herein, as well as the City’s review or acknowledgement, are not intended 
to and shall not in any manner limit or qualify the liabilities and obligations assumed by the 
Contractor under this Agreement. 

 
The following insurance policies and coverages are required: 

 
Commercial General Liability 
Coverage must be afforded under a Commercial General Liability policy with limits not less than: 

 $10,000,000 each occurrence and $10,000,000 aggregate for Bodily Injury, Property 
Damage, and Personal and Advertising Injury 

 $10,000,000 each occurrence and $10,000,000 aggregate for Products and Completed 
Operations 

 
Policy must include coverage for contractual liability. 

 
The City, a Florida municipal corporation, its officials, employees, and volunteers are to be covered 
as an additional insured with a CG 20 26 04 13 Additional Insured – Designated Person or 
Organization Endorsement or similar endorsement providing equal or broader Additional Insured 
Coverage with respect to liability arising out of activities performed by or on behalf of the 
Contractor. The coverage shall contain no special limitation on the scope of protection afforded to 
the City, its officials, employees, and volunteers. 
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Professional Liability and/or Errors and Omissions 
Coverage must be afforded for Wrongful Acts in an amount not less than $10,000,000 each claim 
and $10,000,000 aggregate. Contractor must keep insurance in force until the second anniversary 
of expiration of this Agreement or the second anniversary of acceptance of work by the City. 
 
Fidelity/Dishonesty and/or Commercial Crime 
Coverage must be afforded in an amount not less than $10,000,000 per loss for dishonest acts of 
the Contractor’s employees, including but not limited to theft of money, personal property, 
vehicles, materials, supplies, equipment, tools, etc.  
 
Cyber Liability 
Coverage must be afforded in an amount not less than $10,000,000 per loss for negligent retention 
of data as well as notification and related costs for actual or alleged breaches of data. 

 
Business Automobile Liability 
Coverage must be afforded for all Owned, Hired, Scheduled, and Non-Owned vehicles for Bodily 
Injury and Property Damage in an amount not less than $1,000,000 combined single limit each 
accident. 

 
If the Contractor does not own vehicles, the Contractor shall maintain coverage for Hired and Non-
Owned Auto Liability, which may be satisfied by way of endorsement to the Commercial General 
Liability policy or separate Business Auto Liability policy. 

 
Workers’ Compensation and Employer’s Liability 
Coverage must be afforded per Chapter 440, Florida Statutes. Any person or entity performing 
work for or on behalf of the City must provide Workers’ Compensation insurance. Exceptions and 
exemptions will be allowed by the City’s Risk Manager, if they are in accordance with Florida 
Statute. 

 
The Contractor waives, and the Contractor shall ensure that the Contractor’s insurance carrier 
waives, all subrogation rights against the City, its officials, employees, and volunteers for all losses 
or damages. The City requires the policy to be endorsed with WC 00 03 13 Waiver of our Right to 
Recover from Others or equivalent. 

 
The Contractor must be in compliance with all applicable State and federal workers’ compensation 
laws, including the U.S. Longshore Harbor Workers’ Act and the Jones Act, if applicable. 

 
Insurance Certificate Requirements 

a. The Contractor shall provide the City with valid Certificates of Insurance (binders are 
unacceptable) no later than ten (10) days prior to the start of work contemplated in this 
Agreement. 

b. In the event that the insurer is unable to accommodate the cancellation notice requirement, 
it shall be the responsibility of the Contractor to provide the proper notice. Contractor will 
mail 30 days' advance written notice in the event of cancellation, which results in non-
compliance with insurance requirements contained herein. 

c. In the event the Agreement term goes beyond the expiration date of the insurance policy, 
the Contractor shall provide the City with an updated Certificate of Insurance no later than 
ten (10) days  after the expiration of the insurance currently in effect. The City reserves the 
right to suspend the Agreement until this requirement is met. 

d. The Certificate of Insurance shall indicate whether coverage is provided under a claims-
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made or occurrence form. If any coverage is provided on a claims-made form, the 
Certificate of Insurance must show a retroactive date, which shall be the effective date of 
the initial contract or prior. 

e. The City shall be an Additional Insured on general liability and auto liability policies,. 
f. The title of the Agreement, Bid/Contract number, event dates, or other identifying 

reference must be listed on the Certificate of Insurance. 
 

The Certificate Holder should read as follows: 
City of Fort Lauderdale 
100 N. Andrews Avenue 
Fort Lauderdale, FL 33301 

 
The Contractor has the sole responsibility for all insurance premiums and shall be fully and solely 
responsible for any costs or expenses as a result of a coverage deductible, co-insurance penalty, or 
self-insured retention; including any loss not covered because of the operation of such deductible, 
co-insurance penalty, self-insured retention, or coverage exclusion or limitation. Any costs for 
adding the City as an Additional Insured shall be at the Contractor’s expense. 

 
If the Contractor’s primary insurance policy/policies do not meet the minimum requirements, as 
set forth in this Agreement, the Contractor may provide evidence of an Umbrella/Excess insurance 
policy to comply with this requirement. 

 
The Contractor’s insurance coverage shall be primary insurance as respects to the City, a Florida 
municipal corporation, its officials, employees, and volunteers. Any insurance or self-insurance 
maintained by the City, a Florida municipal corporation, its officials, employees, or volunteers shall 
be non-contributory. 

 
Any exclusion or provision in any insurance policy maintained by the Contractor that excludes 
coverage required in this Agreement shall be deemed unacceptable and shall be considered breach 
of contract. 

 
All required insurance policies must be maintained until the contract work has been accepted by 
the City, or until this Agreement is terminated, whichever is later.  Any lapse in coverage shall be 
considered breach of contract.  In addition, Contractor must provide to the City confirmation of 
coverage renewal via an updated certificate should any policies expire prior to the expiration of this 
Agreement.   

 
The Contractor shall provide notice of claims, accidents, and any other occurrences associated with 
this Agreement to the Contractor’s insurance company or companies and the City’s Risk 
Management office, as soon as practical. 

 
It is the Contractor’s responsibility to ensure that any and all of the Contractor’s independent 
contractors and subcontractors comply with these insurance requirements. All coverages for 
independent contractors and subcontractors shall be subject to all of the applicable requirements 
stated herein.  Any and all deficiencies are the responsibility of the Contractor. 
 
 
G. Environmental, Health and Safety 

 
Contractor shall place the highest priority on health and safety and shall maintain a safe working 
environment during performance of the Work.  Contractor shall comply, and shall secure 
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compliance by its employees, agents, and subcontractors, with all applicable environmental, health, 
safety and security laws and regulations, and performance conditions in this Agreement.  
Compliance with such requirements shall represent the minimum standard required of Contractor.  
Contractor shall be responsible for examining all requirements and determine whether additional 
or more stringent environmental, health, safety and security provisions are required for the Work.  
Contractor agrees to utilize protective devices as required by applicable laws, regulations, and any 
industry or Contractor’s health and safety plans and regulations, and to pay the costs and expenses 
thereof, and warrants that all such persons shall be fit and qualified to carry out the Work. 

 
H. Standard of Care 

 
Contractor represents that he/she/it is qualified to perform the Work, that Contractor and his/her/its 
subcontractors possess current, valid state and/or local licenses to perform the Work, and that their 
services shall be performed in a manner consistent with that level of care and skill ordinarily 
exercised by other qualified contractors under similar circumstances. 

 
I. Rights in Documents and Work 

 
Any and all reports and account statements provided or created in connection with this Agreement 
are and shall remain the property of City; and Contractor disclaims any copyright in such materials. 
In the event of and upon termination of this Agreement, any account statements prepared by 
Contractor shall (subject to Contractor’s records retention policies) become the property of City 
and shall be delivered by Contractor to the City’s Contract Administrator within seven (7) days 
following written request. Wells Fargo will retain all ownership and related rights in its intellectual 
property (including, but not limited to, systems, software and hardware, regardless of location or 
date of development) used or developed in connection with the products or services provided 
hereunder, now and hereafter. 

 
J. Audit Right and Retention of Records 

 
Subject to Contractor’s privacy and records retention policies, City shall have the right to audit the 
books, records, and accounts of Contractor and Contractor’s subcontractors that are related to this 
Agreement. Contractor shall keep, and Contractor shall cause Contractor’s subcontractors to keep, 
such books, records, and accounts as may be necessary in order to record complete and correct 
entries related to this Agreement. All books, records, and accounts of Contractor and Contractor’s 
subcontractors shall be kept in written form, or in a form capable of conversion into written form 
within a reasonable time, and upon request to do so, Contractor or Contractor’s subcontractor, as 
applicable, shall make same available at no cost to City in written form. 

 
Contractor and Contractor’s subcontractors shall preserve and make available, at reasonable times 
for examination and audit by City in Broward County, Florida, all financial records, supporting 
documents, statistical records, and any other documents pertinent to this Agreement for a minimum 
period of seven (7) years following the date of creation or such other period in accordance with 
Contractor’s enterprise records retention policy, which includes considerations for regulatory 
requirements, whichever is longer.  If any audit of which Contractor has received express notice 
has been initiated and audit findings have not been resolved at the end of Contractor’s retention 
period, the books, records, and accounts shall be retained until resolution of the audit findings. If 
the Florida public records law is determined by a court of competent jurisdiction to be applicable 
to Contractor and Contractor’s subcontractors’ records, Contractor and Contractor’s subcontractors 
shall comply with all requirements thereof; however, Contractor and Contractor’s subcontractors 
shall violate no confidentiality or non-disclosure requirement of either federal or state law except 
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to the extent required by binding order of any such court.  Any incomplete or incorrect entry in 
such books, records, and accounts shall be a basis for City's disallowance and recovery of any 
payment upon such entry. 
 
The Contractor shall maintain during the term of the contract all books of account, reports and 
records in accordance with generally accepted accounting practices and standards for records 
directly related to this contract. 

 
Notwithstanding anything to the contrary in this Section J. Contractor retains records in accordance 
with its enterprise records retention policy, which includes considerations for regulatory 
requirements.  The City may reserve a right to inspect financial books and records in Contractor’s 
possession that are related only to services provided by Contractor to the City, provided that such 
inspections are conducted in accordance with Contractor’s reasonable security requirements. 
Contractor does not grant the City any right to examine, inspect, or physically visit any Contractor 
data center. 

 
K. Public Entity Crime Act 

 
Contractor represents that the execution of this Agreement will not violate the Public Entity Crime 
Act, Section 287.133, Florida Statutes, as may be amended from time to time, which essentially 
provides that a person or affiliate who is a contractor, consultant, or other provider and who has 
been placed on the convicted vendor list following a conviction for a public entity crime may not 
submit a bid on a contract to provide any goods or services to City, may not submit a bid on a 
contract with City for the construction or repair of a public building or public work, may not submit 
bids on leases of real property to City, may not be awarded or perform work as a contractor, 
supplier, subcontractor, or consultant under a contract with City, and may not transact any business 
with City in excess of the threshold amount provided in Section 287.017, Florida Statutes, as may 
be amended from time to time, for category two purchases for a period of 36 months from the date 
of being placed on the convicted vendor list. Violation of this section shall result in termination of 
this Agreement and recovery of all monies paid by City pursuant to this Agreement, and may result 
in debarment from City’s competitive procurement activities. 

 
L. Independent Contractor 

 
Contractor is an independent contractor under this Agreement. Services provided by Contractor 
pursuant to this Agreement shall be subject to the supervision of the Contractor. In providing such 
services, neither Contractor nor Contractor’s agents shall act as officers, employees, or agents of 
City. No partnership, joint venture, or other joint relationship is created hereby. City does not 
extend to Contractor or Contractor’s agents any authority of any kind to bind City in any respect 
whatsoever. 

 
M. Inspection and Non-Waiver 

 
Subject to Contractor’s privacy and security policies, Contractor shall permit the representatives of 
City to inspect and observe the Work at all reasonable times. City may reserve a right to inspect 
financial books and records in Contractor’s possession that are related only to services provided by 
Contractor to City, provided that such inspections are conducted in accordance with Contractor’s 
reasonable security requirements.  Notwithstanding the foregoing, Contractor does not grant City 
any right to examine, inspect, or physically visit any Contractor data center. 
 
The failure of either party to insist upon strict performance of any other terms of this Agreement or 
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to exercise any rights conferred by this Agreement shall not be construed as a waiver of such party’s 
right to assert or rely on any such terms or rights on any future occasion or as a waiver of any other 
terms or rights. 

 
N. Assignment and Performance 

 
Neither this Agreement nor any right or interest herein shall be assigned, transferred, or 
encumbered without the written consent of the other party, which consent shall not be unreasonably 
withheld. In addition, Contractor shall not subcontract any portion of the work required by this 
Agreement without the written consent of the City, which consent shall not be unreasonably 
withheld.  However, notwithstanding the foregoing or any other provision of this Agreement, a 
contractual or other arrangement between the Contractor and another person or entity relating to 
the outsourcing of services or functions that are not specific to those provided to City under this 
Agreement (for example, services which the Contractor makes available to applicable customers 
(including the City) generally) will not be deemed a “subcontract”, “transfer” or “assignment” for 
any purpose under this Agreement, and the person or entity that is a party to such an arrangement 
with the Contractor will not be deemed a “subcontractor”, “transferee” or “assignee” of the 
Contractor for any purpose under this Agreement.  City may terminate this Agreement, effective 
immediately, if there is any assignment, or attempted assignment, transfer, or encumbrance, by 
Contractor of this Agreement or any right or interest herein without City's written consent. 
 
Contractor represents that each person who will render services pursuant to this Agreement is duly 
qualified to perform such services by all appropriate governmental authorities, where required, and 
that each such person is reasonably experienced and skilled in the area(s) for which he or she will 
render his or her services. 
 
Contractor shall perform Contractor’s duties, obligations, and services under this Agreement in 
accordance with the Contract Documents. The quality of Contractor’s banking services provided 
to or on behalf of City shall be comparable to the best local and national standards. 

 
In the event Contractor engages any subcontractor or other third party in the performance of this 
Agreement, Contractor shall ensure that all of Contractor's subcontractors and/or third parties 
perform in accordance with the terms and conditions of this Agreement.  Contractor shall be fully 
responsible for all of Contractor's subcontractors' and/or third parties’ performance, and liable for 
any of Contractor’s subcontractors' non-performance and all of Contractor’s subcontractors' and/or 
third parties’ acts and omissions.  Contractor shall defend at Contractor’s expense, counsel being 
subject to City’s approval (not to be unreasonably withheld), and indemnify and hold City and 
City’s officers, employees, and agents harmless from and against any claim, lawsuit, third party 
action, fine, penalty, settlement, or judgment, including any award of attorney fees and any award 
of costs, by or in favor of any of Contractor’s subcontractors or third parties for payment for work 
performed for City by any of such subcontractors or third parties, and from and against any claim, 
lawsuit, third party action, fine, penalty, settlement, or judgment, including any award of attorney 
fees and any award of costs, occasioned by or arising out of any negligent act or omission or willful 
misconduct in connection with this Agreement by any of Contractor's subcontractors or third parties 
or by any of Contractor’s subcontractors’ or third parties’ officers, agents, or employees, except to 
the extent such claim, lawsuit, third party action, fine, penalty settlement or judgment resulted 
directly or indirectly from the negligent act or omission or willful misconduct of City or its 
personnel.  Contractor’s use of subcontractors specifically in connection with this Agreement shall 
be subject to City’s prior written approval, which shall not be unreasonably withheld and which 
approval City may revoke for cause upon reasonable advance notice to Contractor. 
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O. Conflicts

Neither Contractor nor any of Contractor’s employees shall have or hold any continuing or 
frequently recurring employment or contractual relationship that is substantially antagonistic or 
incompatible with Contractor’s performance of its duties under this Agreement. 

Contractor further agrees that none of Contractor’s officers or employees engaged in the 
performance of this Agreement shall, during the term of this Agreement, serve as an expert witness 
against City in any legal or administrative proceeding in which he, she, or Contractor is not a party, 
unless compelled by court process. Further, Contractor agrees that such persons shall not give 
sworn testimony or issue a report or writing, as an expression of his or her expert opinion, which 
is adverse or prejudicial to the interests of City in connection with any such pending or threatened 
legal or administrative proceeding unless compelled by court process. The limitations of this 
section shall not preclude Contractor or any persons in any way from representing themselves, 
including giving expert testimony in support thereof, in any action or in any administrative or legal 
proceeding. 

P. Schedule and Delays

Time is of the essence in this Agreement. By signing, Contractor affirms that it believes the 
schedule to be reasonable; provided, however, the parties acknowledge that the schedule might be 
modified as the City reasonably directs. 

Q. Materiality and Waiver of Breach

City and Contractor agree that each requirement, duty, and obligation set forth herein was bargained 
for at arm’s-length and is agreed to by the parties in exchange for quid pro quo, that each is 
substantial and important to the formation of this Agreement and that each is, therefore, a material 
term hereof. 

Either party’s failure to enforce any provision of this Agreement shall not be deemed a waiver of 
such provision or modification of this Agreement. A waiver of any breach of a provision of this 
Agreement shall not be deemed a waiver of any subsequent breach and shall not be construed to be 
a modification of the terms of this Agreement. 

R. Compliance With Laws

Contractor shall comply with all applicable federal, state, and local laws, codes, ordinances, rules, 
and regulations in performing Contractor’s duties, responsibilities, and obligations pursuant to this 
Agreement. 

S. Severance

In the event a portion of this Agreement is found by a court of competent jurisdiction to be invalid 
or unenforceable, the provisions not having been found by a court of competent jurisdiction to be 
invalid or unenforceable shall continue to be effective. 

T. Limitation of Liability

Except as expressly provided in the Service Documentation, neither party to this Agreement will 
be liable to the other party for any indirect, special, consequential or punitive damages, whether or 
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not the likelihood of such damages was known to such party, and regardless of the form of the 
claim or action or the legal theory on which it is based, except as contemplated by applicable 
laws, rules and regulations and provided that any such liability is not otherwise prohibited by 
Federal or Florida law.  Nothing contained in this paragraph or elsewhere in this Agreement is in 
any way intended to be a waiver of the limitation placed upon City’s liability as set forth in 
Section 768.28, Florida Statutes.  

U. Jurisdiction, Venue, Waiver, Waiver of Jury Trial

This Agreement shall be interpreted and construed in accordance with and governed by 
applicable United States federal laws and the laws of the State of Florida.  Venue for any lawsuit 
by either party against the other party or otherwise arising out of this Agreement, and for any 
other legal proceeding, shall be in the Seventeenth Judicial Circuit in and for Broward County, 
Florida, or in the event of federal jurisdiction, in the Southern District of Florida, Fort Lauderdale 
Division. 

In the event Contractor is a corporation organized under the laws of any province of Canada or is 
a Canadian federal corporation, the City may enforce in the United States of America or in 
Canada or in both countries a judgment entered against the Contractor.  The Contractor waives 
any and all defenses to the City's enforcement in Canada of a judgment entered by a court in the 
United States of America. BY ENTERING INTO THIS AGREEMENT, EACH 
PARTY HEREBY EXPRESSLY WAIVES ANY RIGHTS EITHER PARTY MAY HAVE TO 
A TRIAL BY JURY OF ANY CIVIL LITIGATION RELATED TO THIS AGREEMENT. 

V. Amendments

Except as expressly permitted in the Service Documentation, no modification, amendment, 
or alteration in the terms or conditions contained herein shall be effective unless contained in a 
written document prepared with the same or similar formality as this Agreement and 
executed by the Mayor-Commissioner and/or City Manager, as determined by City Charter and 
Ordinances, and Contractor or others delegated authority to or otherwise authorized to execute 
same on their behalf. 

W. Prior Agreements

This document represents the final and complete understanding of the parties and incorporates or 
supersedes all prior negotiations, correspondence, conversations, agreements, and understandings 
applicable to the matters contained herein. The parties agree that there is no 
commitment, agreement, or understanding concerning the subject matter of this Agreement that is 
not contained in this written document. Accordingly, the parties agree that no deviation from 
the terms hereof shall be predicated upon any prior representation or agreement, whether oral or 
written. 

X. Payable Interest

Except as required and provided for by the Florida Local Government Prompt Payment Act, City 
shall not be liable for interest for any reason, whether as prejudgment interest or for any 
other purpose, and in furtherance thereof Contractor waives, rejects, disclaims and surrenders any 
and all entitlement it has or may have to receive interest in connection with a dispute or claim 
based on or related to this Agreement. 

Y. Representation of Authority

Each individual executing this Agreement on behalf of a party hereto hereby represents 
and warrants that he or she is, on the date he or she signs this Agreement, duly authorized 
by all 
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necessary and appropriate action to execute this Agreement on behalf of such party and does so 
with full legal authority. 

 
Z. Uncontrollable Circumstances ("Force Majeure") 

 
The City and Contractor will be excused from the performance of their respective obligations under 
this Agreement when and to the extent that their performance is delayed or prevented by any 
circumstances beyond their control including, fire, flood, explosion, strikes or other labor disputes, 
act of God or public emergency, war, riot, civil commotion, malicious damage, act or omission of 
any governmental authority, delay or failure or shortage of any type of transportation, equipment, 
or service from a public utility needed for their performance, provided that: 

 
A. The non-performing party gives the other party prompt written notice describing the particulars 

of the Force Majeure including, but not limited to, the nature of the occurrence and its expected 
duration, and continues to furnish timely reports with respect thereto during the period of the 
Force Majeure; 

 
B. The excuse of performance is of no greater scope and of no longer duration than is required by 

the Force Majeure; 
 
C. No obligations of either party that arose before the Force Majeure causing the excuse of 

performance are excused as a result of the Force Majeure; and 
 
D. The non-performing party uses its best efforts to remedy its inability to perform. 

Notwithstanding the above, performance shall not be excused under this Section for a period 
in excess of two (2) months, provided that in extenuating circumstances, the City may excuse 
performance for a longer term.  Economic hardship of the Contractor will not constitute Force 
Majeure.  The term of this Agreement shall be extended by a period equal to that during which 
either party's performance is suspended under this Section. 

 
AA. Scrutinized Companies 

 
The Contractor certifies that it is not on the Scrutinized Companies that Boycott Israel List created 
pursuant to Section 215.4725, Florida Statutes (2021), and that it is not engaged in a boycott of 
Israel.  The City may terminate this Agreement at the City’s option if the Consultant is found to 
have submitted a false certification as provided under subsection (5) of section 287.135, Florida 
Statutes (2021), as may be amended or revised, or been placed on the Scrutinized Companies that 
Boycott Israel List created pursuant to Section 215.4725, Florida Statutes (2021), as may be 
amended or revised, or is engaged in a boycott of Israel. 
 
BB. Public Records 

 

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS 
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN 
OF PUBLIC RECORDS AT CITY CLERK’S OFFICE, PHONE: 954-
828-5002, EMAIL: PRRCONTRACT@FORTLAUDERDALE.GOV, 
100 NORTH ANDREWS AVENUE, FORT LAUDERDALE, FLORIDA 
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33301. 
 
Contractor shall comply with public records laws, and Contractor shall: 
 
1.  Keep and maintain public records required by the City to perform the service. 
 
2.  Upon request from the City’s custodian of public records, provide the City with a copy 

of the requested records or allow the records to be inspected or copied within a 
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 
Statutes (2021), as may be amended or revised, or as otherwise provided by law. 

 
3.  Ensure that public records that are exempt or confidential and exempt from public 

records disclosure requirements are not disclosed except as authorized by law for the 
duration of the contract term and following completion of the contract if the Contractor 
does not transfer the records to the City. 

 
4.  Upon completion of the Contract, transfer, at no cost, to the City all public records in 

possession of the Contractor or keep and maintain public records required by the City 
to perform the service. If the Contractor transfers all public records to the City upon 
completion of the Contract, the Contractor shall destroy any duplicate public records 
that are exempt or confidential and exempt from public records disclosure requirements. 
If the Contractor keeps and maintains public records upon completion of the Contract, 
the Contractor shall meet all applicable requirements for retaining public records. All 
records stored electronically must be provided to the City, upon request from the City’s 
custodian of public records, in a format that is compatible with the information 
technology systems of the City. 
 

 
CC. Non-Discrimination 
 
The Contractor shall not discriminate against its employees based on the employee’s race, color, 
religion, gender, gender identity, gender expression, marital status, sexual orientation, national 
origin, age, disability, or any other protected classification as defined by applicable law. 
 
1. The Contractor certifies and represents that the Contractor offers the same health benefits to the 

domestic partners of its employees as are offered its employees' spouses or offers its employees 
the cash equivalent of such health benefits because it is unable to provide health benefits to its 
employees' domestic partners, and that the Contractor will comply with Section 2-187, Code of 
Ordinances of the City of Fort Lauderdale, Florida, (2021), as may be amended or revised, 
(“Section 2-187”), during the entire term of this Agreement. 

 
2. The failure of the Contractor to comply with Section 2-187 shall be deemed to be a material 

breach of this Agreement, entitling the City to pursue any remedy stated below or any remedy 
provided under applicable law. 

 
3. The City may terminate this Agreement if the Contractor fails to comply with Section 2-187. 
 
4. The City may retain all monies due or to become due until the Contractor complies with Section 

CAM 21-0772 
Exhibit 1 

Page 13 of 134



14 

2-187.  
 
5. The Contractor may be subject to debarment or suspension proceedings. Such proceedings will 

be consistent with the procedures in section 2-183 of the Code of Ordinances of the City of Fort 
Lauderdale, Florida. 

 
DD. E-Verify 
 
As a condition precedent to the effectiveness of this Agreement, pursuant to Section 
448.095, Florida Statutes (2021), as may be amended or revised, the Contractor and its 
subcontractors shall register with and use the E-Verify system to electronically verify the 
employment eligibility of newly hired employees.  
 
1.  The Contractor shall require each of its subcontractors, if any, to provide the 
Contractor with an affidavit stating that the subcontractor does not employ, contract with, 
or subcontract with an unauthorized alien. The Contractor shall maintain a copy of the 
subcontractor’s affidavit for the duration of this Agreement and in accordance with the 
public records requirements of this Agreement. 
 
2.  The City, the Contractor, or any subcontractor who has a good faith belief that a 
person or entity with which it is contracting has knowingly violated Subsection 448.09(1), 
Florida Statutes (2021), as may be amended or revised, shall terminate the contract with 
the person or entity. 
 
3.  The City, upon good faith belief that a subcontractor knowingly violated the 
provisions of Subsection 448.095(2), Florida Statutes (2021), as may be amended or 
revised, but that the Contractor otherwise complied with Subsection 448.095(2), as may be 
amended or revised, shall promptly notify Contractor and order the Contractor to 
immediately terminate the contract with the subcontractor, and the Contractor shall comply 
with such order.  
 
4.  A contract terminated under Subparagraph 448.095(2)(c)1. or 2., Florida Statutes 
(2021), as may be amended or revised, is not a breach of contract and may not be 
considered as such.  If the City terminates this contract under Paragraph 448.095(2)(c), 
Florida Statutes (2021), as may be amended or revised, the Contractor may not be awarded 
a public contract for at least one year after the date on which the contract was terminated. 
The Contractor is liable for any additional costs incurred by the City as a result of 
termination of this Agreement.  
 
5.  Contractor shall include in each of its subcontracts, if any, the requirements set 
forth in this section VI.DD, including this subparagraph, requiring any and all 
subcontractors, as defined in Subsection 448.095(1)(j), Florida Statutes (2021), as may be 
amended or revised, to include all of the requirements of this section VI.DD. in their 
subcontracts.  Contractor shall be responsible for compliance by any and all subcontractors, 
as defined in Subsection 448.095(1)(j), Florida Statutes (2021), as may be amended or 
revised, with the requirements of Section 448.095, Florida Statutes (2021), as may be 
amended or revised. 

CAM 21-0772 
Exhibit 1 

Page 14 of 134



15 

 
IN WITNESS WHEREOF, the City and the Contractor execute this Contract as follows:  
 
 CITY OF FORT LAUDERDALE 
 
 
 By: ________________________________ 
 Christopher J. Lagerbloom, ICMA-CM 
 City Manager 
 
 
 Approved as to form: 
 
 
 ___________________________________ 

Assistant City Attorney 
 
 
ATTEST: WELLS FARGO BANK, N.A. 
 
_____________________________ By: ________________________________ 
Printed Name:_________________ Printed Name: _______________________ 
Title: ________________________ Title: ______________________________ 
 
 
(CORPORATE SEAL) 
 
 
STATE OF _______________: 
COUNTY OF ______________: 
 

The foregoing instrument was acknowledged before me by means of □ physical presence or □ 
online notarization, this ______ day of ____________, 2021 by ________________ as _______________ 
(title) for Wells Fargo Bank, N.A., a national banking association. 
 
 _______________________________________ 
(SEAL) Signature of Notary Public, State of _________ 
 
 
 _______________________________________ 
 (Print, Type, or Stamp Commissioned Name of 
 Notary Public) 
 
Personally Known ____ OR Produced Identification ____ 
Type of Identification Produced _____________________ 
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EXHIBIT A 
 

CITY OF FORT LAUDERDALE 
GENERAL CONDITIONS FOR PIGGYBACK, COOPERATIVE, AND BIDDING-EXEMPT CONTRACTS 

 
These conditions are standard for all piggyback, local, state, or national cooperative procurement organization, federal 
General Services Administration, State of Florida contracts, and bidding-exempt contracts for the purchase of goods or 
services by the City of Fort Lauderdale.   
 
PART I  CONDITIONS: 
 
1.01 Reserved 
 
1.02 Reserved 
 
1.03 PAYMENT TERMS AND CASH DISCOUNTS:  Payment terms will be net 45 days after the date of 
satisfactory delivery at the place of acceptance and receipt of correct invoice at the office specified, whichever occurs 
last.   
 
1.04 MINORITY AND WOMEN BUSINESS ENTERPRISE PARTICIPATION AND BUSINESS 
DEFINITIONS:  The City of Fort Lauderdale wants to increase the participation of Minority Business Enterprises 
(MBE), Women Business Enterprises (WBE), and Small Business Enterprises (SBE) in its procurement activities.  If 
your firm qualifies in accordance with the below definitions please indicate in the space provided in this ITB. 
 
Minority Business Enterprise (MBE) “A Minority Business” is a business enterprise that is owned or controlled by one 
or more socially or economically disadvantaged persons.  Such disadvantage may arise from cultural, racial, chronic 
economic circumstances or background or other similar cause.  Such persons include, but are not limited to:  Blacks, 
Hispanics, Asian Americans, and Native Americans. 
 
The term “Minority Business Enterprise” means a business at least 51 percent of which is owned by minority group 
members or, in the case of a publicly owned business, at least 51 percent of the stock of which is owned by minority 
group members.  For the purpose of the preceding sentence, minority group members are citizens of the United States 
who include, but are not limited to:  Blacks, Hispanics, Asian Americans, and Native Americans. 
 
Women Business Enterprise (WBE) a “Women Owned or Controlled Business” is a business enterprise at least 51 
percent of which is owned by females or, in the case of a publicly owned business, at least 51 percent of the stock of 
which is owned by females. 
 
Small Business Enterprise (SBE) “Small Business” means a corporation, partnership, sole proprietorship, or other legal 
entity formed for the purpose of making a profit, which is independently owned and operated, has either fewer than 
100 employees or less than $1,000,000 in annual gross receipts. 
 
BLACK, which includes persons having origins in any of the Black racial groups of Africa. 
WHITE, which includes persons whose origins are Anglo-Saxon and Europeans and persons of Indo-European decent 
including Pakistani and East Indian. 
HISPANIC, which includes persons of Mexican, Puerto Rican, Cuban, Central and South American, or other Spanish 
culture or origin, regardless of race. 
NATIVE AMERICAN, which includes persons whose origins are American Indians, Eskimos, Aleuts, or Native 
Hawaiians. 
ASIAN AMERICAN, which includes persons having origin in any of the original peoples of the Far East, Southeast 
Asia, the Indian subcontinent, or the Pacific Islands. 
 
1.05 MINORITY-WOMEN BUSINESS ENTERPRISE PARTICIPATION 
It is the desire of the City of Fort Lauderdale to increase the participation of minority (MBE) and women-owned (WBE) 
businesses in its contracting and procurement programs.  While the City does not have any preference or set aside 
programs in place, it is committed to a policy of equitable participation for these firms.  Proposers are requested to 
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include in their proposals a narrative describing their past accomplishments and intended actions in this area.  If 
proposers are considering minority or women owned enterprise participation in their proposal, those firms, and their 
specific duties have to be identified in the proposal.  If a proposer is considered for award, he or she will be asked to 
meet with City staff so that the intended MBE/WBE participation can be formalized and included in the subsequent 
contract. 
 
1.06 Reserved. 
 
1.07 DEBARRED OR SUSPENDED CONTRACTORS 
The Contractor certifies that neither it nor any of its principals or subcontractors are presently debarred or suspended 
by any federal department or agency.  
 
Part II   TAXES:   
 
2.01 TAXES: The City of Fort Lauderdale is exempt from Federal Excise and Florida Sales taxes on direct 
purchase of tangible property.  Exemption number for EIN is 59-6000319, and State Sales tax exemption number is 
85-8013875578C-1. 
 
PART III  Reserved. 
 
3.01 Reserved. 
 
3.02 Reserved. 
 
PART IV  PURCHASE ORDER AND CONTRACT TERMS: 
 
4.01 COMPLIANCE WITH SPECIFICATIONS, LATE DELIVERIES/PENALTIES:  Items offered may be 
tested for compliance with contract specifications.  Items delivered which do not conform to Contract specifications 
may be rejected and returned at Contractor’s expense.  Any violation resulting in contract termination for cause or 
delivery of items not conforming to specifications, or late delivery may also result in: 
 

- Contractor’s name being removed from the City’s bidder’s mailing list for a specified period and Contractor 
will not be recommended for any contract during that period. 

- All City Departments being advised to refrain from doing business with the Contractor. 
- All other remedies in law or equity. 

 
4.02 Reserved. 
 
4.03 Reserved. 
 
4.04 Reserved. 
 
4.05 VERBAL INSTRUCTIONS PROCEDURE:  No negotiations, decisions, or actions shall be initiated or 
executed by the Contractor as a result of any discussions with any City employee.  Only those communications which 
are in writing from an authorized City representative may be considered.  Only written communications from 
Contractors, which are assigned by a person designated as authorized to bind the Contractor, will be recognized by the 
City as duly authorized expressions on behalf of Contractors. 
 
4.06 INDEPENDENT CONTRACTOR:  The Contractor is an independent contractor under this Agreement.  
Personal services provided by the Proposer shall be by employees of the Contractor and subject to supervision by the 
Contractor, and not as officers, employees, or agents of the City.  Personnel policies, tax responsibilities, social security, 
health insurance, employee benefits, procurement policies unless otherwise stated in the Contract, and other similar 
administrative procedures applicable to services rendered under this contract shall be those of the Contractor. 
 
4.07 Reserved. 
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4.08 Reserved. 

4.09 Reserved. 

4.10 CANCELLATION FOR UNAPPROPRIATED FUNDS:  The obligation of the City for payment to a 
Contractor is limited to the availability of funds appropriated in a current fiscal period, and continuation of the contract 
into a subsequent fiscal period is subject to appropriation of funds, unless otherwise authorized by law. 

4.11 Reserved. 

4.12 Reserved. 

4.13 Reserved. 

Reserved. 

4.14 UNUSUAL CIRCUMSTANCES:  If during a contract term where costs to the City are to remain firm or 
adjustments are restricted by a percentage or CPI cap, unusual circumstances that could not have been foreseen by 
either party of the contract occur, and those circumstances significantly affect the Contractor’s cost in providing the 
required prior items or services, then the Contractor may request adjustments to the costs to the City to reflect the 
changed circumstances.  The circumstances must be beyond the control of the Contractor, and the requested adjustments 
must be fully documented.  The City may, after examination, refuse to accept the adjusted costs if they are not properly 
documented, increases are considered to be excessive, or decreases are considered to be insufficient.  In the event the 
City does not wish to accept the adjusted costs and the matter cannot be resolved to the satisfaction of the City, the City 
will reserve the following options:  

1. The contract can be canceled by the City upon giving thirty (30) days written notice to the Contractor with
no penalty to the City or Contractor.  The Contractor shall fill all City requirements submitted to the
Contractor until the termination date contained in the notice.

2. The City requires the Contractor to continue to provide the items and services at the firm fixed (non-adjusted)
cost until the termination of the contract term then in effect.

3. If the City, in its interest and in its sole opinion, determines that the Contractor in a capricious manner
attempted to use this section of the contract to relieve Contractor of a legitimate obligation under the contract,
and no unusual circumstances had occurred, the City reserves the right to take any and all action under law
or equity.  Such action shall include, but not be limited to, declaring the Contractor in default and
disqualifying Contractor from receiving any business from the City for a stated period of time.

If the City does agree to adjusted costs, these adjusted costs shall not be invoiced to the City until the
Contractor receives notice in writing signed by a person authorized to bind the City in such matters.

4.15 ELIGIBILITY:  If applicable, the Contractor must first register with the Florida Department of State in 
accordance with Florida Statutes, prior to entering into a contract with the City. 

4.17 Reserved 

4.18 Reserved. 

4.19 Reserved. 

4.20 WARRANTIES OF USAGE:  Any quantities listed in this Contract are estimates.  No warranty or guarantee 
of quantities is given or implied.  It is understood that the Contractor will furnish the City’s needs as they arise. 
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Svc Code Service Description Unit Price

IAMIB RECOUPMENT MONTHLY IB $0.00000

001 DEPOSITED CHECKS - ON US $0.00000
002 DEPOSITED CHECK $0.01500

08008 CASH VAULT DEP - ROLLED COIN $0.12000
08025 MISCELLANEOUS CREDITS POSTED $0.15000
08067 CASH VAULT DEP - STD COIN BAG $3.50000
08071 CASH VAULT DEP - NONSTD COIN BAG $0.15000
08110 CASH VAULT ORDER - COIN ROLLS $0.11000
08132 CASH VAULT MONTHLY BASE $0.00000
08160 CASH VAULT DEP -  ADJUSTMENT $0.50000
08173 CV CASH ONLY OR CHECK ONLY DEPOSIT $0.15000
08174 CASH VAULT DEPOSIT CASH AND CHECK $0.15000
08189 CASH VAULT CASH ORDER-TOUCHTONE $0.00000
08290 CASH VAULT DEP - CURRENCY/COIN DEP $0.00040
08374 CASH VAULT TRANS RECAP RPT-EMAIL $100.00000
08377 CASH VAULT TRANS RECAP RPT-FAX $0.00000
08400 CASH VAULT CURRENCY FURN-NONSTD $0.00110
08416 CASH VAULT CURRENCY FURNISHED $0.00110
08504 CASH VAULT ADJ ADVICE - US MAIL $1.50000
12707 DEPOSIT LOCATION REPORTING - ITEM $0.08000
22723 BRANCH DEPOSIT POST VERIFY $0.15000
34235 CEO RETN ITEM SUBSCRIPTION PER ACCT $0.00000
34237 CEO RETN ITEM SUBSCRIPTION PER ITEM $0.00000
34239 CEO RETN ITEM SUBSCRIPTION OPT DETL $0.00000

701 DESKTOP DEPOSIT-DEPOSITED ITEM ONUS $0.00000

706 DESKTOP DEPOSIT-DEPOSITED ITEM $0.02000
790 ELECTRONIC DEPOSIT - DEP ADJUSTMENT $15.00000

Customized Fees Report

10 0110
10 0015
10 0113
10 0111
10 0144

DEPOSITORY SERVICES
10 0220
10 0225

AFP Code
BALANCE & COMPENSATION INFORMATION

00 0230

10 0199
10 0701
10 0701
10 0148

10 0100
10 0501
10 0100
10 0100
10 0141

10 0416
10 0430

10 0220

10 0224
10 0230

10 0199
10 0520
10 0610
10 001A
10 0416

CITY OF FORT LAUDERDALE

Page 1 of 5
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CK061 RETURN ITEM - CHARGEBACK $1.50000
CK062 CEO RETURN ITEM RETRIEVAL-IMAGE $1.00000
CK064 CEO RETURN ITEM SERVICE MTHLY BASE $0.00000
CK075 RETURN ITEM REDEPOSITED $1.00000
CK131 ROLLED COIN FURNISHED BY WF BRANCH $0.20000
CK141 CURRENCY FURNISHED BY WF BRANCH $0.00220
CK197 CASH ORDER FEE IN A WF BRANCH $0.00000
CK199 POST VERIFY CASH DEPOSITED $0.00150

34240 CEO EDI PMT DETAIL SUBSC MO BASE $0.00000
34242 CEO EDI PMT DETAIL - ITEM $0.00000
34245 CEO EDI PMT DETAIL - ADDENDA ITEM $0.00000

15007 DESKTOP DEPOSIT-DEPOSIT CREDITED $0.10000
22051 ACCT MAINTENANCE $12.00000
CK021 DEBITS POSTED $0.10000
DS001 ZERO BALANCE MONTHLY BASE $10.00000
DS510 ZERO BALANCE MASTER ACCOUNT MAINT $10.00000

06230 ACH PERFECT NOC PER ITEM $0.02000
06502 ACH RETURN ITEM-ELECTRONIC $1.00000
06505 ACH RETURN ADMIN -ELECTRONIC $1.00000

06507 ACH RETURN UNAUTHORIZED -ELECTRONIC $1.00000

06510 ACH AUTHORIZATION INVESTIGATION $0.00000

06511 ACH RETURN UNAUTHORIZED QUALITY FEE $5.00000

34330 ACH CEO SUBSCRIPTION - ACCOUNT $0.00000
34332 ACH CEO SUBSCRIPTION - ITEM $0.00000

34334 ACH CEO FRAUD FILTER STOP MTHLYBASE $0.00000

34338 ACH CEO FRAUD FILTER STOP - ITEM $0.00000

34340 ACH CEO RETURN SUBSCRIPTION-ACCOUNT $0.00000

34342 ACH CEO RETURN SUBSCRIPTION - ITEM $0.50000
34377 ACH PAYMENTS BASE FEE $16.00000
CK018 ELECTRONIC CREDITS POSTED $0.10000
ES206 ACH ORIGINATED - ADDENDA REC $0.05000
ES210 ACH TWO DAY ITEM $0.00000
ES211 ACH FUTURE DATED ITEM $0.03500

10 0040
10 0040
10 001A

EDI PAYMENT SERVICES

10 0400
10 0416
10 0416
10 0402
10 0040

GENERAL ACH SERVICES
25 1070
25 0302

01 0101
01 0000
01 0100
01 0021
01 0020

30 0010
30 0225
30 0225

GENERAL ACCOUNT SERVICES

25 0703

25 1050

25 1052

25 0400

25 0400

25 0302

25 0312

25 1010

25 0312

25 0703

25 0000
25 0201
25 0120
25 0102
25 0102

  Page 2 of 5CAM 21-0772 
Exhibit 1 

Page 20 of 134



ES216 ACH SAME DAY $0.03500
ES235 ACH MAIL SERVICE $5.00000
ES280 ACH MONTHLY BASE $16.00000
ES283 ACH VENDOR MONTHLY BASE $75.00000
ES339 ACH SPECIAL INVESTIGATION $0.00000
ES342 ACH CUSTOMER REPORTS $20.00000
ES344 ACH RECEIVED ITEM $0.00000
ES346 ACH EXCEPTION PROCESS-DUPLICAT FILE $0.00000
ES360 ACH VENDOR SETUP $75.00000
ES361 ACH REVERSAL - ITEM $0.00000
ES363 ACH NOC - TRANSMISSION ADVICE $1.00000
ES481 ACH NOC - INFO REPORTING ADVICE $1.00000
ES801 ACH TRANSMISSION CHARGE $0.00000

15003 DESKTOP DEPOSIT REPORT PER ITEM $0.25000
15017 DESKTOP DEPOSIT MONTHLY BASE $35.00000
27588 INFOFAX RETURN MONTHLY BASE $0.00000
27707 CEO SEARCH $0.80000

34100 CEO PREV DAY REPORTING SUBSCRIPTION $55.00000

34115 CEO PREV DAY REPORTING ITEMS LOADED $0.10000

34120 CEO INTRADAY REPORTING SUBSCRIPTION $55.00000

34121 CEO INTRADAY REPORTING ITEMS RPTD $0.00000
34123 CEO ALERTS SERVICE - EMAIL $0.00000
34205 WIRE TRANSFER REPORT BASE-CEO $0.00000
34207 WIRE TRANSFER RPRT PER ITEM-CEO $0.00000
34253 INFO REPORTING HISTORY STORAGE 120 $0.00000
34420 ARP STMTS & RPTS (CSV/EXCEL) BASE $0.00000
34421 ARP STMTS & RPTS (CSV/EXCEL) / ITEM $0.00000

IL152 DEPOSITED CHECK ON CANADIAN BANK $0.01500
IL399 RETURNED FOREIGN CHECK $30.00000

41910 PMT GATEWAY MONTHLY BASIC $15.00000
41912 PMT GATEWAY CREDIT CARD TRANS $0.08500

41913 PMT GATEWAY ELECTRONIC CHECK TRANS $0.35000

41938 PMT GATEWAY SUBSCRIPTION TRANS $0.05000

25 0102
25 0710
25 0000
25 0000
25 1010

40 0231
40 0003
40 9999
40 0340

25 0302
25 0302
25 0501

INFORMATION SERVICES

25 0720
25 0202
25 0622
25 1000
25 0642

INTERNATIONAL SERVICES
60 9999
60 9999

40 0003
40 0274
40 0800
40 0051
40 0272

40 0052

40 0271

40 0055

40 0274
40 022Z

07 0223

07 0223

MERCHANT CARD SERVICES
07 0223
07 0223
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12060 ARP MONTHLY BASE - FULL $0.00000
12377 ARP FULL RECON-ITEM $0.00000
12430 ARP OUTPUT - TRANSMISSION $8.00000
12604 ARP OPTIONAL REPORTS $0.00000

12680 ARP CUSTOM PROGRAMMING MONTHLY BASE $0.00000

12687 ARP AGED ISSUE RECORDS ON FILE-ITEM $0.08000
12694 OUTGOING TRANSMISSION - PER ITEM $0.04000
34337 CEO CHECK ISSUES-ITEM $0.80000
34350 CEO ARP STMT & RPTS MONTHLY BASE $0.00000

12505 POSITIVE PAY EXCEPTION CHECKS RETND $0.00000

12677 MICR CHECK REJECTS >1% THROUGH 2% $0.80000

12681 POSITIVE PAY ONLY MONTHLY BASE $0.00000
12682 POSITIVE PAY ONLY - ITEM $0.00000
12812 CEO IMAGE VIEW < 90 DAYS - ITEM $3.50000
12815 CEO IMAGE VIEW > 90 DAYS - ITEM $3.50000
12816 DESKTOP DEPOSIT IMAGES RETRIEVED $0.50000
12903 POSITIVE PAY EXCEPTIONS - ITEM $0.00000
12906 POSPAY VERIFICATION CALL-CASHED $0.00000
12907 POSITIVE PAY MONTHLY BASE $15.00000

12908 POS PAY CHECKS WITH NO ISSUE RECORD $0.00000

22015 WELLSIMAGE PAID CHECK PER CD $0.00000
22020 WELLSIMAGE PAID CHECK MONTHLY BASE $20.00000
22030 STOP PAYMENT - AUTO RENEWAL $3.00000
22202 DDA CHECKS PAID $0.05000
22222 PRINTING & SUPPLIES-VENDOR $0.00000
22225 CHECK CASHING THRESHOLD MO BASE $0.00000
22235 OTC DEBIT BLOCK MONTHLY BASE $0.00000
22245 CHECKS PAY TO INDIV BLOCK MO BASE $0.00000
22810 WF CHK CASHED FOR NONACCT HOLDER $0.00000
34336 POSITIVE PAY EXCEPTION - CEO IMAGE $0.00000
DS191 PAYEE VALIDATION STANDARD-ITEM $0.03000
DS255 WELLSIMAGE PAID CHECK PER ITEM $0.02000
MD091 PYMT AUTH MAX CHECK MTHLY BASE $20.00000

18602 WIRE INVESTIGATION $0.00000

20 0010
20 0201
20 0301
20 0306

20 0420

PAPER DISBURSEMENT RECON SERVICES

15 1352
15 1352
15 1352
15 0310

15 0222

15 0300

15 0030

20 9999
20 0100
20 0201
20 0306

PAPER DISBURSEMENT SERVICES

15 0240

WIRE & OTHER FUNDS TRANSFER SERVICE
35 0560

15 0240
15 0500
15 0724
15 0122
15 1399

15 0412
15 0100
15 0810
15 0240
15 0240

15 0401
15 0030

15 0310

15 1353
15 1350

15 0120
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18901 WIRE OUT XBDR FX CEO/API $25.00000
ES030 WIRE IN TO USA ACCT-USA DOMESTIC $0.00000
ES139 WIRE OUT DOMESTIC CEO/API $7.50000
ES141 WIRE BOOK TRANSFER CEO/API $0.75000

ADDITIONAL INFORMATION

INTEREST RATE ON EXCESS BALANCES: Bank Managed Rate (Currently 5 basis points)

NON-INTEREST BEARING ECR: Bank Managed Rate (Currently 25 basis points)

GOVERNMENT ADVANTAGE ECR: Bank Managed Rate (Currently 25 basis points)

35 0115
35 0300
35 0100
35 0120
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Welcome to Wells Fargo 
Thank you for opening an account with us. We value your relationship and hope we answered all your questions when you 
opened your account. Please review this account agreement for further details about your account and related services. 

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

• Customer is "company", "you", "your", or "yours". 
• Wells Fargo Bank, N.A. is "Wells Fargo", "bank", "we", "us" or "our". 
• This Commercial Account Agreement and the disclosures listed below constitute the "Agreement": 

- The pricing information and other account-related information 
- Our collection schedule 
- Our privacy policy 
- Our rate sheets for interest-bearing accounts 
- Any additional disclosures we provide to you about your account and related services 

 
What information does the Agreement contain? 
The Agreement: 

• Explains the terms of your banking relationship with Wells Fargo and is the agreement 
between you and us for your account and related services, and 

• Replaces all prior deposit agreements including any oral or written representations. 
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2 Commercial Account Agreement 
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You are responsible for ensuring that any authorized signer on your account is familiar with the Agreement. 
We suggest you keep a copy of the Agreement - and any further information we provide you about changes to the 
Agreement - for as long as you maintain your Wells Fargo accounts. 

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

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

 
Authorized signer 
A person who has your actual or apparent authority to use your account, even if they have not signed the account application. We 
may rely solely on our records to determine the form of ownership of and the authorized signers on your account. 

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

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

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

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

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

 
Item 
An item is an order, instruction, or authorization to withdraw or pay funds or money from your account. Examples include checks, 
drafts, and electronic transactions, including ACH. Paper items may be referred to as checks in this Agreement. 
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Ledger balance 
The ledger balance is the balance in your account after all debits and credits for the business day have been posted. 

 
Overdraft 
An overdraft is a negative balance in your account. 

 
Are we allowed to change the Agreement? 
Yes. We may change (or add to) the terms and fees in the Agreement at any time as set forth herein and subject to the 
Agreement for Banking Services. If an enhancement to a Service or other change requires a change to the Agreement, we will 
post an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to the 
Agreement affecting similarly situated customers (the materiality of such change to be determined in our reasonable 
discretion) that would negatively affect your ability to use the Services provided to you under this Agreement or conflict with 
any negotiated provision herein without providing you with 90 days prior notice of such change and obtaining your prior 
consent which you agree will not be unreasonably withheld; provided however, that such consent will not be required for any 
modifications that are required by applicable law, rule, or regulation, that are immaterial in nature, or that are material but do 
not negatively affect your use of the Services, in which case, we will provide you with prior reasonable notice of such 
modification when required by applicable law.  If you continue to use a Service after the change takes effect, you will be 
bound by the change, except as otherwise agreed to by you and us. If you discontinue using the affected Service before the 
change becomes effective, you will not be bound by the change.  As used in this Agreement, the term “Applicable Law” means 
all applicable laws (including common or customary laws), statutes, constitutions, policies, decrees, judgments, treaties, 
regulations, directives, by-laws, rulings, orders or operating circulars governing our activities and/or any transaction effected 
under this Agreement, including, but not limited to, the funds transfer system and clearing and settlement house rules. 
 
 

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

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

 
How do I consent to the Agreement and any future modifications to the Agreement? 
By signing the Agreement or using your account or service, you consent to this Agreement. Continuing to maintain or use the 
account or service after a modification to the Agreement means that you have consented to the changes. 

 
Can you consent to the Agreement electronically? 
Yes. You may consent to the Agreement using your "Electronic Signature", as defined in the Electronic Signatures in Global and 
National Commerce Act ("ESIGN Act"), and we may accept your Electronic Signature on any other account- related document. 
Under the ESIGN Act, your Electronic Signature will constitute your original and binding signature. The fact that you sign using your 
Electronic Signature will not, by itself, be grounds for invalidating the document. 

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

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

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

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

 

 
Mutual Jury Waiver.  YOU AND WE HEREBY EXPRESSLY WAIVE ANY RIGHTS EITHER 
PARTY MAY HAVE TO A TRIAL BY JURY OF ANY CIVIL LITIGATION RELATED TO THIS 
AGREEMENT.  IF A PARTY FAILS TO WITHDRAW A REQUEST FOR A JURY TRIAL IN A 
LAWSUIT ARISING OUT OF THIS AGREEMENT AFTER WRITTEN NOTICE BY THE OTHER 
PARTY OF VIOLATION OF THIS SECTION, THE PARTY MAKING THE REQUEST FOR JURY 
TRIAL SHALL BE  LIABLE FOR THE REASONABLE ATTORNEYS’ FEES AND COSTS OF THE 
OTHER PARTY IN CONTESTING THE REQUEST FOR JURY TRIAL, AND SUCH AMOUNTS 
SHALL BE AWARDED BY THE COURT IN ADJUDICATING THE MOTION. 
Important legal information 
What laws govern your account? 
The laws governing your account include: 

• Laws, rules, and regulations of the United States, and 
• Laws of the State of Florida, without regard to its conflicts of laws principles. 

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

 
What are our rules on illegal transactions? 
You must not use your account or any relationship you may have with us for any illegal purpose, including "restricted 
transactions" as defined in the Unlawful Internet Gambling Enforcement Act of 2006 and its implementing regulation, Regulation 
GG. In our discretion, we may block or otherwise prevent or prohibit those transactions and, further, we may close the account 
or end our relationship with you. 

 
Are we your fiduciary? 
No. Our relationship to you concerning your account is that of a debtor and creditor. There is no fiduciary, quasi-fiduciary, or 
special relationship between you and us. 

 
Will any person or entity be considered a third party beneficiary under this Agreement? 
No. No person or entity will be considered to be a third party beneficiary under this Agreement. 
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Can you use our name or refer to our relationship without our consent? 
Yes, except as follows: You and we will not use each other's name or refer to our relationship in any solicitation, except with 
respect to your procurement process, or in any marketing material or advertisement, without specific prior written consent for 
each such use or release, except that we may use your name as a reference in service proposals if we obtain your prior oral or 
written approval for such use. 

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

 
How will we contact you about your account? 
For us to service your account or collect any amount you owe, we may contact you by telephone, text, email, or mail. We are 
permitted to use any address, telephone number or email address you provide. You agree to provide accurate and current 
contact information and only give us telephone numbers and email addresses that belong to you. 
When you give us a telephone number, you are providing your express consent permitting us (and any party acting on behalf of 
Wells Fargo) to contact you by calling, or texting if a cellular phone, that telephone number. When we call you, you agree that we 
may leave prerecorded or artificial voice messages. You also agree that we may use automatic telephone dialing systems in 
connection with calls or text messages sent to any telephone number you give us, even if it is a mobile phone number or other 
communication service for which the called party may be charged. 

 
What courts may be used to resolve a dispute? 
Wells Fargo and you each agree that any lawsuits, claims, or other proceedings arising from or relating to your account or the 
Agreement, will be venued exclusively in the state or federal courts in Broward County, Florida, without regard to conflict of laws 
principles. 

 

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

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

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

 
When are your account statements and notices considered received? 
If there is more than one authorized signer on your account, we may send statements and notices to any one of them (unless 
you have otherwise instructed us in writing). You assume the risk of loss in the mail. 
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Mailed account statements: When we mail your account statement or notices, we consider it received by you on the second 
business day after mailing it. 

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

 
What happens if your account statement or notices are returned or undeliverable? 
Unless otherwise prohibited by the laws governing this Agreement, your account statements or notices will be considered 
unclaimed or undeliverable if: 
• Two or more account statements or notices are returned to us through the mail because of an incorrect address, or 
• We notify you electronically that your account statement or notices are available for viewing at Wells Fargo Business Online® 

Banking or the Commercial Electronic Office®, as applicable, and we receive email notifications that our message is 
undeliverable. 

In either event, we may: 
• Discontinue sending account statements and notices, and 
• Destroy duplicate paper account statements and notices returned to us as undeliverable by mail. 

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

 
Address changes we make: We may update your listed address without a request from you if we: 
• Receive an address change notice from the U.S. Postal Service, 
• Receive information from another party in the business of providing correct address details that your actual address does not 

match the listed address for your account or card, or 
• Identify a need to rely on another address you have provided us. 

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

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

You are obligated to: 
• Examine your account statement and notices promptly and carefully. 
• Notify us promptly of any errors. 
• Notify us within 30 days after we have made your account statement or notices available to you of any unauthorized transaction 

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

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

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

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

 
When is a transaction unauthorized? 
A check is unauthorized when it is: 
• Missing a required signature or you have not otherwise authorized it, 
• Forged, or 
• Altered (for example, the amount of a check or the payee's name is changed). 

 
What happens when you report an unauthorized transaction? 
We investigate any reports of unauthorized activity on your account. After you submit a claim, we may require you to: 
• Complete and return the claim form and any other documents we require, 
• Notify law enforcement, and 
• Cooperate fully with us in our investigation. 

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

 
Are you responsible for taking reasonable steps to help prevent fraud on your account? 
Yes. You agree to take reasonable steps to ensure the integrity of your account and items drawn on your account or deposited to it. 
You acknowledge that there is a growing risk of losses resulting from unauthorized items. To help prevent fraud and protect your 
assets, we recommend that you take these preventive measures: 
• Assign responsibilities for your account to multiple individuals. The individuals who reconcile statements for your account 

should be different from the individuals who issue items drawn on your account. 
• Reconcile statements for your account as you receive them; notify us promptly of any problem. 
• Contact us promptly if you do not receive the statement for your account when you would normally expect to. 
• Watch for checks cashed out of sequence or made out to cash. These are classic red flags for embezzlement. 
• Secure your supply of checks at all times. Stolen checks are a common method of fraud. 
• Periodically reassign accounting duties, such as reconciling your account or making a deposit. 
• Review your transaction activity for unexpected fluctuations. For example, compare the percentage of cash deposits to total 

deposit size. Most businesses will maintain a constant average. A large fluctuation might indicate fraud. 
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• Destroy any checks that you do not intend to use. 
• Use tamper resistant checks at all times. 
• Notify us promptly when an authorized signer's authority ends so that his/her name can be deleted from our records 

for your account, and any cards that we have issued to him/her and online access can be cancelled. 
• Do not sign blank checks. 
• Obtain insurance coverage for these risks. 

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

 

Protection against unauthorized items 
Does Wells Fargo offer services to help prevent fraud on your account? 
Yes. We offer services for your account that provide effective means for controlling the risk from unauthorized items. 
Examples of these services include: 
• Positive pay, positive pay with payee validation, and reverse positive pay 
• ACH fraud filter, and 
• Payment authorization service. 

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

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

 
Lost or stolen checks; unauthorized items 
If any of your unissued checks have been lost or stolen, or if you learn that unauthorized items are being issued on your account, 
you agree to notify us promptly following your learning of the issuance of unauthorized items . To the extent that your failure to 
notify us promptly following your learning of the issuance of unauthorized items hampers our ability to prevent loss, we will be 
relieved of any liability for those items. Upon receipt of any notice from you, we - without any liability to you - will dishonor any 
item you, or any authorized signer, has indicated is unauthorized and may: 
• Close your account and open a new account for you, or 
• Pay any item presented for payment on your account, provided you have instructed us to pay that item and given us its number. 

If we open a new account for you and you have authorized a third party to automatically make regular deposits to or withdrawals 
from your account (such as wire or ACH transfers), we will have no liability to you if you do not receive any regularly scheduled 
deposit or if a regularly scheduled payment is not made for you because you did not notify that third party in a timely fashion of 
the number of your new account. 
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When does my account become dormant? 
Checking accounts, savings accounts, and time accounts (CDs) 
Generally, your account becomes dormant if you do not initiate an account-related activity for: 
• 12 months for a checking account, 
• 34 months for a savings account, or 
• 34 months after the first renewal for a time account. 

 
An account-related activity is determined by the laws governing your account. Examples of account-related activity are 
depositing or withdrawing funds at a banking location or ATM, or writing a check which is paid from the account. 
Automatic transactions (including recurring and one-time), such as pre-authorized transfers, payments and electronic deposits 
(including direct deposits), set up on the account may not prevent the account from becoming dormant. 

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

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

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

 
What are checking subaccounts? 
For each checking account you maintain with us, we may establish on your behalf a master account and two subaccounts. All 
information that is made available to you about your account will be at the master account level. The subaccounts are composed 
of a savings account and a checking account. 

 
On the first day of each month, we will allocate funds between the two subaccounts as appropriate. Items received by us that are 
drawn against your master account will be presented for payment against the checking subaccount. Funds will be transferred from 
the savings subaccount as may be needed to cover checks presented on the checking subaccount. On the sixth transfer from the 
savings subaccount during a statement period, all of the funds on deposit in the savings subaccount will be transferred to the 
checking subaccount. If your account earns interest, the use of subaccounts will not affect the interest you earn. 

 
Rights and responsibilities 

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

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

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

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

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

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

 
Why do we charge a recoupment fee? 
We assess the recoupment fee to partially recover insurance premiums we pay to the FDIC for deposit insurance. The amount of 
the recoupment fee appears on the periodic statement or client analysis statement for your account and is based on the monthly 
average ledger balance you maintain in your account. The recoupment fee is subject to change by us at any time without notice. 
Note: The FDIC charges each insured bank a fee to cover its share of the cost of providing deposit insurance to depositors. The FDIC 
does not charge a bank's depositors for deposit insurance or require banks to pass the cost of deposit insurance on to their depositors. 
The FDIC does, however, permit a bank to recoup the cost of deposit insurance from its depositors, so long as the fee the bank 
charges its depositors does not reveal information that could be used to determine the bank's confidential supervisory ratings or 
mislead depositors by implying the FDIC is charging the fee. 

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

 
Are you responsible for paying taxes? 
Yes. Unless you are exempt, fees may be subject to state and local sales taxes, which vary by location, and will be assessed as 
appropriate. Unless you are exempt, you also agree to pay an amount equal to any other applicable taxes, including backup 
withholding tax. 
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How do you pay our fees and expenses? 
We are permitted to either directly debit your account or invoice you for our fees, expenses, and taxes incurred in connection with 
your account and related services. We will debit service fees on the day of each calendar month we separately disclose to you, or if 
that day is not a business day, on the next business day. If there are non-sufficient funds in your account to cover the debit, we may 
create an overdraft on your account. 

 
You agree to promptly pay any invoiced amount. We may assess interest charges on any invoiced amounts that are not paid 
within 45 days of the date of your receipt of a proper invoice, in accordance with applicable law. Interest charges are assessed in 
accordance with the Florida Local Government Prompt Payment Act. Charges for accrued and unpaid interest and previously 
assessed interest charges will not be included when calculating interest charges. Payments and other reductions of amounts 
owed will be applied first to that portion of outstanding fees attributable to interest charges for accrued and unpaid interest and 
previously assessed interest charges, then to other fees and charges. 
 
If an earnings allowance accrues, do we apply it to your fees and expenses? 
Yes. If an earnings allowance accrues on your account, we will periodically apply your accrued earnings allowance to eligible fees 
and expenses (unless we otherwise indicate in writing). If both an earnings allowance and interest accrue on your account, the 
interest may be shown as an offset to the earnings allowance on the client analysis statement for your account. If your earnings 
allowance exceeds your total maintenance and activity fees for the statement cycle for your account, the excess credit is not paid 
to you, nor is it carried forward to the following statement cycle. We may debit your account or invoice you for any amount by 
which the fees and expenses exceed the accrued earnings allowance on your account. 

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

 
May we use the funds in your accounts to cover debts you owe us? 
Yes, as follows: We have the right to apply funds in your Master Account (primary operating account)  to any fees owed under this 
Agreement and overdrafts . This is known as setoff. When we set off any amount pursuant to this provision , we reduce the funds 
in your Master Account (primary operating account)  by the amount of the debt. We are not required to give you any prior notice 
to exercise our right of setoff. 

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

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

 
If you have a sweep account, you authorize us to redeem your shares in the designated money market fund and apply the 
proceeds to any amount you owe us. Our right to setoff is in addition to and apart from any other rights under any other security 
interest you may have granted to us. 
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Can Wells Fargo benefit from having the use of funds in customers' non-interest bearing accounts? 
Yes. We may use these funds to reduce our borrowing from other sources such as the Fed Funds market, or invest them in short-
term investments such as our Federal Reserve Account. This benefit may be referred to as spread. It is not possible to quantify the 
benefit to us that may be attributable to a particular customer's funds. That's because funds from all customers' non-interest 
earning accounts are aggregated to reduce our borrowing costs and for investment, and our use of funds may vary depending on a 
number of factors including interest rates, Federal Funds rates, credit risks, and our anticipated funding needs. Our use of funds as 
described in this paragraph has no effect or impact on your use of and access to funds in your account. 

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

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

 
What are the FDIC's recordkeeping requirements for pass-through FDIC insurance when your account has 
"transactional features"? 
For any account with "transactional features", you agree to provide the FDIC (a) with the required information about the beneficial 
owners of the funds in your account, (b) in the required format, (c) within 24 hours of our failure. Your account has "transactional 
features" when funds can be transferred from the account, as detailed in 12 CFR 370.2(j). 

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

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

CAM 21-0772 
Exhibit 1 

Page 35 of 134



13 Commercial Account Agreement 
Modified for Fort Lauderdale – 9/2021 

 

What are we allowed to do if there is an adverse claim against your account? 
An adverse claim occurs when: 
• Any person or entity makes a claim against your account, and 
• We in good faith determine that such claim is colorable, or  
• We believe that a legitimate conflict exists between or among the Authorized Signers on your Account or that there is a legitimate 

dispute over matters such as the right to funds in your Account or the authority to withdraw funds from your Account. 
 

 
In these situations, we may take any of the following actions without any responsibility to you: 

(i) Continue to rely on Bank’s records to determine the right to funds in Company’s Account or the identity of the Authorized 
Signer(s) for Company’s Account 

(ii) freeze all or a part of the funds in Company’s Account until the dispute is resolved to Bank’s reasonable satisfaction; or   
(iii) pay the funds into a court of competent jurisdiction 
 

 
 

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

 
We will accept and act on any legal process we believe to be valid, whether the process is served in person, by mail, by 
electronic notification, or at any banking location. 

 
Are we allowed to restrict access to your account? 
Yes. If we suspect any suspicious, unauthorized, or unlawful activities, we can restrict access to your account and other 
accounts with us that you maintain or control. 
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Are we allowed to convert your account without your request? 
Yes. We can convert your account to another type of account (by giving you any required notice). 

Are we allowed to terminate or suspend a service related to your account? 
Yes. We can terminate or suspend specific services (e.g., wire transfers) related to your account without closing your account 
and without prior notice to you. You can discontinue using a service at any time. 

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

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

Are we required to accept all deposits to your account? 
No. We may decline all or part of a deposit, including a cash deposit. Some examples are: 
• An item made out to a payee not on your account,
• An item with an endorsement we are unable to verify,
• A check or draft issued on a credit account,
• A very large cash deposit, and
• A non-U.S. item.
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When we are unable to verify an endorsement on an item, we can also decline to pay, cash, or send the item for collection. We can 
require all endorsers to be present and we may require you to deposit the item instead of permitting you to cash it. For non-U.S. 
items, please see the response to "How do we handle non-U.S. items?". We may require any person wanting to make a cash 
deposit to provide an acceptable form of identification before we accept the deposit for processing. 

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

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

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

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

 
Are we required to obtain a tax identification number certification from you? 
Yes. U.S. Treasury regulations require us to determine the tax residency of all customers and payees who could receive income 
that is reportable to the IRS. We accomplish this by obtaining a Form W-9 from all U.S. taxpayers and a type of Form W-8 from 
all foreign customers. 
• For U.S. taxpayers, the Form W-9 is how we document U.S. tax residency and obtain a Taxpayer Identification Number ("TIN") 

from the primary owner of each account that earns reportable income. Until we have received the Form W-9 and TIN, we are 
required to apply backup withholding to that income. 

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

• Accounts jointly owned by at least one foreign individual or entity must provide a Form W-8 or Form W-9 for all of the joint 
owners. 
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• Foreign individuals provide a Form W-8BEN. Foreign entities that are the beneficial owner of the income provide a Form W-8BEN-
E unless they can make a special withholding exemption claim and instead provide either a Form W-8EXP or Form W-8ECI. 

• Entities that act as intermediaries or flow-through entities receiving income on behalf of someone else provide a Form W-8IMY. 
In some cases, that Form W-8IMY must also include a withholding statement that allocates the income to each of the beneficial 
owners and copies of the tax certification documentation for those underlying beneficial owners. 

 
When do we share information about your account with others? 
Generally, if we do not have your consent, we will not share information about your account. However, we may share 
information about your account under the following circumstances: 
• To comply with the laws governing this Agreement; 
• In connection with examinations by state and federal banking authorities; 
• To comply with any legal process, including a subpoena, search warrant, or other order of a government agency or court; 
• When we determine that disclosure is necessary or appropriate in order to complete a transaction; 
• To verify the existence and condition of your account for a third party, such as a merchant or credit bureau; 
• To provide information to your legal representative or successor; 
• When reporting the involuntary closure of your account; 
• When we conclude that disclosure is necessary to protect you, your account, or our interests; 
• To our agents, independent contractors, and other representatives in connection with the servicing or processing of your 

account or account transactions, account analysis, or similar purposes; 
• To our affiliates and affiliated companies; and 
• If you give your permission. 

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

 
Are we allowed to monitor and record our communications with you? 
Yes. Except as otherwise provided by Florida law, we can monitor, record, and retain your communications with us at any time 
without further notice to anyone, unless the laws governing your account require further notice. 

 
Monitored and recorded communications include: 
• Telephone conversations, 
• Electronic messages, 
• Electronic records, or 
• Other data transmissions. 

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

 
Checking and savings accounts 
What are the requirements for a correct endorsement? 
An endorsement is a signature, stamp, or other mark on the back of a check. If you have not endorsed a check that you 
deposited to your account, we may endorse it for you. We may also send for collection any unendorsed check that is payable to 
you that you have deposited to your account. 

 
Are we bound by restrictions or notations on checks? 
No. We are not bound by restrictions or notations, such as "void after six months," "void over $50," or "payment in full." 
When you cash or deposit a check with a notation or restriction, you are responsible for any loss or expense we incur 
relating to the notation or restriction. 

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

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

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

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

 
Our funds availability policy does not apply to a non-U.S. item. 
What is our responsibility for collecting a deposited item? 
We are responsible for exercising ordinary care when collecting a deposited item. We will not be responsible for the lack of care of 
any other bank involved in the collection or return of a deposited item, or for an item lost in collection or return. 

 
What happens if we send an item for collection? 
We may, upon notice to you, send an item for collection instead of treating it as a deposit. This means that we send the item to 
the issuer's bank for payment. Your account will not be credited for the item until we receive payment for it. 

 
Our funds availability policy does not apply to an item we accept for collection. 

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

 
What happens when an electronic payment is reversed? 
We may deduct the amount of an electronic payment credited to your account (e.g., direct deposit) that is reversed. You agree to 
promptly repay any overdrafts resulting from the reversed payment. 

 
Are you responsible for assisting in reconstructing a lost or destroyed deposited item? 
If a deposited item is lost or destroyed during processing or collection, you agree to provide all reasonable assistance to help us 
reconstruct the item. 

 
Electronic check indemnifications 
What warranties do we provide for electronic checks and electronic returned checks? 
An "electronic check" and an "electronic returned check" mean an electronic image of, and electronic information derived from, a 
paper check or a paper returned check. When we transfer or present an electronic check or electronic returned 
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check, we provide the following warranties: 
• Image Quality Warranty: We guarantee that the electronic image of a check accurately represents all of the information on the 

front of the check as of the time that the original check is truncated, and the electronic information includes an accurate record 
of all MICR line information required for a substitute check and the amount of a check. 

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

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

 
What indemnities are applicable to electronic checks and electronic returned checks? 
You will indemnify, defend, and hold us harmless from and against all liabilities, damages, claims, obligations, demands, 
charges, costs, or expenses (excluding reasonable fees and disbursements of legal counsel and accountants) awarded against or 
incurred or suffered (collectively, "losses and liabilities") by us arising directly or indirectly from or related to the transfer or 
return of an electronic check or an electronic returned check on your behalf. If we suffer any losses or liabilities arising directly 
or indirectly from or related to a breach of either the image quality warranty or the no double debit warranty, you will 
reimburse us and not hold us responsible or liable. 

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

 
What indemnities are applicable to electronically created items? 
If we transfer or present an "electronically created item" and receive settlement or other consideration for it, we are required 
to indemnify and reimburse each transferee bank, any subsequent collecting bank, the paying bank, and any subsequent 
returning bank against losses that result from the fact that: 
• The electronic image or electronic information of the electronically created item is not derived from a paper check; 
• The person on whose account the electronically created item is drawn did not authorize the issuance of the electronically created 

item or to the payee stated on the item; or 
• A person receives a transfer, presentment, or return of, or otherwise is charged for an electronically created item in such a way 

that the person is asked to make payment based on an item or check it has paid. 
 

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

 
Funds availability policy 
When can you withdraw funds? 
Our funds availability policy is to make funds from your checking deposit available to you on the first business day after the day 
we receive your deposits. 
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Funds from the deposits listed below are available on the first business day after the day of your deposits, if you make the deposit 
in-person to one of our employees or agents and you use a special deposit slip we provide: 
• State and local government checks that are payable to you. 
• Cashier's, certified, and teller's checks that are payable to you where we are not the issuer or drawee. 

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

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

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

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

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

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

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

 
If you do not make your deposit in person to one of our employees (for example, if you mail the deposit), funds from these 
deposits will be available on the second business day after the day we receive your deposit. For example, if we receive your 
mailed deposit on Monday, the funds will be available on Wednesday. 
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Longer delays may apply 
In some cases, we will not make all the funds that you deposit by check available to you on the first business day after the day of 
your deposit. Depending on the type of check you deposit, funds may not be available until the second or third business day after 
the day of your deposit. The first $225 of your deposit, however, may be available on the first business day after the day of your 
deposit. 
Except as otherwise explained in this paragraph, if we are not going to make all funds from your deposit available on the 
business day of deposit or the first business day after the day of deposit, we will notify you at the time you make your deposit. 
We will also tell you when the funds will be available. If your deposit is not made directly to a Wells Fargo employee, or if we 
decide to take this action after you have left the premises, we will mail you the notice by the first business day after we receive 
your deposit. 

 
If you need the funds from a deposit right away, you may ask us when the funds will be available. 

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

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

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

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

 
The funds in the other account would then not be available until the time periods that are described in this policy. 

 
Available balance, posting order, and overdrafts 
How do we determine your account's available balance? 
Your account's available balance is our most current record of the amount of money in your account available for your use or 
withdrawal. We use the available balance to authorize your transactions during the day. We also use the available balance to pay 
your transactions in our nightly processing. We calculate your available balance as follows: 
• We start with the ending daily account balance from our prior business day nightly processing that includes all 

transactions deposited to or paid from your account. 
• We subtract from this amount any holds placed on a deposit to your account and any holds placed due to legal process. 
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• We add pending deposits that are immediately available for your use. 
• We subtract pending withdrawals that we have either authorized or are known to us but have not yet processed. 

Important note: We may place a hold on your account if we receive an electronic notice that an item will be presented for 
payment or collection against your account (Notice of Presentment). This hold may remain in effect from the time the Notice of 
Presentment is received until the item is presented or notice is received that the item will not be presented, whichever occurs first. 
We may conclusively rely on the information we receive in an electronic presentment or notification when determining the 
available balance in your account. We will not have any liability for refusing to honor any of your items because of insufficient 
funds, even if the electronic presentment or notification incorrectly describes the item, including its amount. We may debit your 
account on the day an item is presented by any means, including electronically, or at an earlier time based on a notification 
received by us that an item drawn on your account will be presented for payment or collection. A determination of the balance in 
your account for purposes of making a decision about whether not to honor an item due to insufficiency or unavailability of funds 
may be made at any time between the presentment of the item (or earlier upon receipt of any Notice of Presentment) and the 
time the item is returned. Only one such determination needs to be made. 

 
How do we process (post) transactions to your account? 
We process transactions each business day during a late night process. Once we process your transaction, the results are posted to 
your account. There are three key steps to this process. The most common types of transactions are processed as described below. 

 
First, we determine the available balance in your account (as described above) that can be used to pay your transactions. 
Note: Certain pending transactions can affect your available balance: 
• Cash deposits or transfers from another Wells Fargo account that are made after the displayed cutoff time (where the 

deposit was made) will be added to your available balance if they are made before we start our nightly process. 
• Your available balance will be reduced by pending withdrawals, such as electronic transactions we have authorized and are 

required to pay when they are sent to us for payment. These pending withdrawals may be sent to us for payment at a later date. 
In some circumstances, these transactions may be paid into overdraft if other posted transactions or fees have reduced your 
balance before the pending transactions are presented for payment. 

 
Then, we sort your transactions into categories before we process them. 
• First, we credit your account for deposits, including cash, check deposits and incoming transfers, received before the cutoff 

time at the location the deposit or transfer was made. 
• Then, we process withdrawals/payments we have previously authorized and cannot return unpaid, such as ATM withdrawals, 

account transfers, Online Bill Pay transactions, and teller-cashed checks. If we receive more than one of these transactions for 
payment from your account, we will generally sort and pay them based on the date and time you conducted the transactions. 
For some transactions, such as Online Bill Pay transactions or teller-cashed checks, the time may be assigned by our systems 
and may vary from the time it was conducted. Multiple transactions that have the same time will be sorted and paid from 
highest to lowest dollar amount. 

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

 
How do we handle overdrafts? 
At our discretion, we are permitted to pay items into overdraft rather than returning them unpaid. 
You agree to pay the applicable fee associated with an overdraft or returned item. Any overdraft on your account is 
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immediately due and payable, unless we agree otherwise in writing. As between you and us, the non-prevailing party agrees to 
reimburse the prevailing party for any attorneys' fees and other costs and expenses incurred in litigation following any and all 
appeals, to recover the overdraft (including overdraft and associated fees). 

 
On any business day when we determine there are sufficient funds in your account to pay one or more but not all of the items 
presented for payment on your account, the order in which we post these items may affect the number of items paid and the 
overdraft and returned item fees that are assessed. When we post items in the order of highest to lowest dollar amount, the 
overdraft and returned item fees may be more than these fees would be if we were to post the items in the order of lowest to 
highest dollar amount. 

 
Additional rules for checks and withdrawals 
What identification do we request to cash items presented over the counter by a non-customer? 
For these transactions, we require acceptable identification, which can include a fingerprint from the person presenting your 
item. We may not honor the item if the person refuses to provide us with requested identification. 

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

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

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

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

 
We may also pay the amount encoded on your check in U.S. dollars, even if you wrote the check in a foreign currency or made a 
notation on the check's face to pay it in a foreign currency. The encoded amount is in the line along the bottom edge of the front 
of the check where the account number is printed. 
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Can you use a facsimile or mechanical signature? 
Yes. If you use a facsimile or mechanical signature (including a stamp), any item appearing to use your facsimile or 
mechanical signature will be treated as if you had actually signed it. 
 
Are we liable for paying a consumer ACH debit entry on your account? 
No. Under the ACH operating rules, certain types of ACH debit entries may only be presented on a consumer account ("a consumer 
ACH debit entry"). We will have no obligation to pay, and no liability for paying, any consumer ACH debit entry on your account. 

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

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

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

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

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

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

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

 
What is the effective period for a stop payment order? 
A stop payment order on an item is valid for 6 months. We may pay a check once a stop payment order expires. If you do not 
have our STOP AUTO-RENEWAL Service on your account, you must place a new stop payment order if you do not want it to 
expire. We treat each renewal as a new stop payment order. We will charge you for each stop payment order you place (as well 
as each renewal). 
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If you have our STOP AUTO-RENEWAL Service on your account, your stop payment order renews annually for up to six 12- 
month periods, unless you otherwise notify us in writing. 

 
How do you cancel a stop payment order? 
To cancel a stop payment order, we must receive your request in a time and manner allowing us a reasonable opportunity to act 
on it. 
Are you still responsible if we accept a stop payment on a check? 
Yes. Even if we return a check unpaid due to a stop payment order, you may still be liable to the holder (e.g., a check cashing 
business) of the check, and potentially additional amounts that the holder may be due under the laws governing this Agreement. 

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

 
How do you stop payment for preauthorized electronic fund transfers? 
For information on placing a stop payment order on an ACH debit entry, please refer to "Fund transfer services" In the 
"Electronic banking services" section of this Agreement. 

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

 
What if an owner does not sign account documentation? 
If a customer identified in our records as an owner or a co-owner of an account does not sign the account application or other 
account-related documentation, it does not prevent us from treating the customer as an owner or a co-owner of that account; 
we are not liable to anyone as a result. 
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Interest earning accounts 
What interest rate applies to an interest earning account? 
When you open an interest earning account, we will provide you with the current interest rate and Annual Percentage Yield 
(APY) for your account. Interest earning accounts earn interest at a variable rate, except time accounts. We may change the 
interest rate for variable-rate accounts at any time. The interest rate may vary depending on your daily balances. 

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

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

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

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

 
Is interest compounded and when is it credited? 
Interest will compound on a daily basis. For checking and savings accounts, interest will be credited on a monthly basis. For time 
accounts, we will notify you separately as to the frequency with which interest will be credited to your account. 
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Can I specify a target balance on my accounts? 
Yes. If you maintain multiple accounts with us, you may, with our consent, designate in writing one of these accounts as your 
"principal account" and one or more additional accounts as "target balance accounts." For each target balance account, you will 
separately specify to us in writing the ledger balance or collected balance which you wish to maintain in that account (the "target 
balance"). At the end of each business day, we will determine the applicable balance on deposit in each target balance account. If 
the applicable balance in a target balance account is greater than its target balance, we will transfer to the principal account the 
funds necessary to bring the applicable balance to the target balance. If the applicable balance is less than the target balance, we 
will transfer to the target balance account the funds necessary to bring the applicable balance to the target balance. We may, but 
will not be required to, transfer funds even if the transfer would create an overdraft or exceed the collected balance on deposit in 
the principal account. 

 
When are interest adjustments disclosed in your account statement? 
An interest adjustment may be reflected on your account statement in a month later than the month in which it occurs. What is 
the difference between Annual Percentage Yield (APY) and Annual Percentage Yield Earned (APYE)? 
• The Annual Percentage Yield (APY) is a percentage rate reflecting the total amount of interest paid on an account based on the 

interest rate and the frequency of compounding for a 365-day period. 
• The Annual Percentage Yield Earned (APYE) is an annualized rate that reflects the relationship between the amount of interest 

actually earned on your account during the statement period and the average daily balance in the account for the statement 
period. 

 
We calculate both your APY and APYE according to formulas established by federal regulations. The APYE appears on your 
account statement. 

 
Do we have the right to require 7 days written notice before you withdraw money from your savings account? 
Yes. We have the right to require 7 days written notice before you withdraw money from your savings account. 

 
Regulation D savings account transaction limit and other limited activity 
Regulation D and Wells Fargo limit certain types of withdrawals and transfers from a savings or money market account to a 
combined total of 6 per monthly statement period (exceptions to the statement period may apply). 

 
Limited by Regulation D: 
• Transfers by telephone using our automated banking service or speaking with a banker on the telephone. 
• Transfers or payments through online, mobile, and text banking (including Bill Pay and person-to-person payments such as 

Zelle®). 
• Overdraft Protection transfers to a checking account. 
• Pre-authorized transfers and withdrawals (including recurring and one time). 
• Payments to third parties such as checks, drafts, or similar transactions (counted when they are posted to your account and not 

when they are written). 
 

Limited by Wells Fargo: 
• Transfers and payments to Wells Fargo credit cards, lines of credit, and loans. 
• Outgoing wire transfers whether made in person, on the telephone, or online. 

 
Not limited 

CAM 21-0772 
Exhibit 1 

Page 50 of 134



28 Commercial Account Agreement 
Modified for Fort Lauderdale – 9/2021 

 

Except as limited above, there are no limits on withdrawals or transfers made in person at a Wells Fargo ATM or banking location 
or on any types of deposits. 

 
What happens if you exceed your limit? 
If you exceed the limits stated above, you will be charged an excess activity fee ($10 per excess transaction). 

 
If the limit is exceeded on more than an occasional basis, Wells Fargo may be required to convert the savings or money market 
account to a checking account, or close the account. 

 
If the withdrawal and transfer limit is reached, we may decline withdrawals and transfers for the remainder of the monthly 
statement period (exceptions to the statement period may apply) to help you avoid a fee and account conversion or closure. 

 
Time Accounts (CDs) 
What are time accounts? 
Time accounts include deposits which are payable at the expiration of a specified term, no less than 7 calendar days after the date 
of deposit. We may also refer to a time account as a CD or a Certificate of Deposit, even though we do not issue a paper certificate 
when opening the account or require a paper certificate to close the account. The time account's maturity date is the last day of the 
term for the time account. The maturity date is printed on your receipt. 

 
When can you withdraw funds from your time account? 
You may withdraw funds from your time account on the maturity date without a penalty. You may also generally withdraw funds 
without a penalty within the 7 calendar days after the maturity date (grace period). You may be charged a penalty if you make a 
withdrawal at any other time. 

 
How is the early withdrawal penalty assessed? 
If you withdraw funds from your time account before the maturity date, an early withdrawal penalty will be assessed. For terms: 
• Less than three months (or less than 90 days), the fee is one month's interest. 
• Three months (or 90 days) through 12 months (or 365 days), the fee is three months' interest. 
• Over 12 months through 24 months, the fee is six months' interest. 
• Over 24 months, the fee is 12 months' interest. 

 
The minimum fee is $100. 

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

 
Will your Annual Percentage Yield (APY) change if you withdraw interest before maturity? 
The APY we disclose to you assumes the interest you earn will remain on deposit until your time account matures. If you 
withdraw your earned interest before maturity, your account will earn less interest over time and the actual APY will be less than 
the disclosed APY. 

 
How does your time account renew? 
Your time account will automatically renew at maturity: 
• Typically for a similar term unless we inform you prior to maturity of a different term; and 
• At our interest rate in effect on the maturity date for a new time account of the same term and amount, unless we have 

notified you otherwise. 
 
Electronic banking services 
Fund transfer services 
The following terms and conditions apply to funds transfers to or from your account. These terms and conditions are in addition 
to, and not in place of, any other agreements you have with us about funds transfers. The terms "funds transfer," "funds-transfer 
system," "payment order," and "beneficiary" are used here as defined in Article 4A of the Uniform Commercial Code, as adopted 
by the State of Florida. 

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

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

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

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

 
Reliance on identification numbers 
• If a payment order or other instruction to transfer funds describes the party to receive payment inconsistently by name and 

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

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

 
Erroneous payment orders 
We have no obligation to detect errors you make in payment orders - for example, an instruction to pay a beneficiary not 
intended by you, or to pay an amount greater than the amount you intended, or a transmission of a duplicate payment order 
previously sent by you. If we detect an error on one or more occasions, we will not be obligated to detect errors in any future 
payment order. 
ACH transactions 
In addition to the other terms in the Agreement, the following terms and conditions apply to payments to or from your account 
that you transmit through an ACH: 
• Your rights for payments to or from your account will be based on the laws governing your account. 
• When we credit your account for an ACH payment, the payment is provisional until we receive final settlement through a Federal 

Reserve Bank or otherwise receive payment. 
• If a payment is credited to your account and we do not receive final settlement or payment, we are entitled to a refund from 

you for the amount credited to your account. 
• You authorize any Originating Depository Financial Institution (ODFI) to initiate, according to ACH Operating Rules, ACH debit 

entries to your account for presentment or re-presentment of items written or authorized by you. 

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

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

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

CAM 21-0772 
Exhibit 1 

Page 53 of 134



31 Commercial Account Agreement 
Modified for Fort Lauderdale – 9/2021 

 

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

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

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

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

 
• The RTP System may be used only for eligible payments between a sender and receiver with accounts located in the United 

States. You may not send or receive payments on behalf of any person or entity not domiciled in the United States. RTP 
payments that are permitted under the RTP Rules and our requirements will be considered eligible payments for purposes 
of this Agreement. 

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

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

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

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

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

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

for deposits placed in night depository before 6:00 a.m. on any business day we are open; or 
• Next business day credit for deposits delivered to one of our offices on any business day we are open on or after the office's 

cut-off time or on any non-business day. 
 

All Stagecoach deposits are subject to our acceptance and verification. We will verify the currency in your Stagecoach deposit bag 
either at a later time in our office or when your Stagecoach deposit bag is delivered to our cash vault. Checks will be verified when 
they are delivered to our check processing center. We reserve the right to adjust (debit or credit) your account if we determine that 
the amount shown on your deposit ticket is incorrect. Because the frequency of armored courier transportation from our offices to 
our vaults varies from office to office, the time it takes to verify your Stagecoach deposit may vary, depending on the office to 
which your Stagecoach deposit bag is delivered. In most cases, adjustments will be made and notification will be sent within three 
business days. Adjustments will be effective when they are processed. 
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Master Agreement for 
Treasury Management 
Services 
The Service Documentation contains the terms under which Wells Fargo Bank, N.A. and the banks, branches or subsidiaries listed in 
Appendix X (each, “Bank”) provide you treasury management services (“Services”). “You,” “your,” “yours,” or “City” refer to the 
Bank customer identified on the Acceptance of Services that is signed when you enroll in Services (“Acceptance”). 
The terms “we,” “us,” “our,” or “Contractor” refer to the Bank. The Bank customer to which the Services will be provided is 
identified in the Acceptance. Other capitalized terms used in this Master Agreement for Treasury Management Services 
(“Agreement”) are defined in this document. 

 
You and we agree: 

 
1. Service documentation. The Service Documentation contains the terms governing each Service and includes: 

a. The Service Description (which contains terms and conditions applicable to the specific Service), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. This Agreement (which contains terms and conditions applicable to all Services), 
d. The account agreement governing the account(s) (each, an “Account”) you use in connection with the Service, 
e. The Product Enrollment Form (which contains set-up information for each Service in which you are enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, instructions, and 

notices). 
 

The documents and individual provisions of the Service Documentation are intended to be read together as one agreement between 
you and us. This Agreement and the Service Descriptions for Services you enroll in are posted at our Commercial Electronic Office® 

(CEO®) portal. If there is a conflict among the documents that are part of the Service Documentation, they will govern in the order 
listed above. Your use of a Service confirms your receipt of, and agreement to be bound by, this Agreement and all Service 
Documentation. 

 
2. Services. You and we will agree upon the Services to be provided. Each Service is subject to the approval by our applicable 

branch or subsidiary. You may not begin using a Service until we have received all required and properly executed forms 
and you have successfully completed any testing or training requirements. 

 
3. Changes to services. We may change (or add to) the terms and fees in the Agreement at any time as set forth herein and 

subject to the Agreement for Banking Services. If an enhancement to a Service or other change requires a change to the 
Agreement, we will post an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material 
change to the Agreement affecting similarly situated customers (the materiality of such change to be determined in our 
reasonable discretion) that would negatively affect your ability to use the Services provided to you under this Agreement or 
conflict with any negotiated provision herein without providing you with 90 days prior notice of such change and obtaining 
your prior consent which you agree will not be unreasonably withheld; provided however, that such consent will not be 
required for any modifications that are required by applicable law, rule, or regulation, that are immaterial in nature, or that 
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are material but do not negatively affect your use of the Services, in which case, we will provide you with prior reasonable 
notice of such modification when required by applicable law.  If you continue to use a Service after the change takes effect, 
you will be bound by the change, except as otherwise agreed to by you and us. If you discontinue using the affected Service 
before the change becomes effective, you will not be bound by the change.  As used in this Agreement, the term “Applicable 
Law” means all applicable laws (including common or customary laws), statutes, constitutions, policies, decrees, judgments, 
treaties, regulations, directives, by-laws, rulings, orders or operating circulars governing our activities and/or any transaction 
effected under this Agreement, including, but not limited to, the funds transfer system and clearing and settlement house 
rules. 

4. Term and termination. Unless a Service is terminated in accordance with the Service Documentation, this Agreement and each 
Service will continue in effect until terminated by either party upon 30 days’ prior written notice to the other party. 

 
We may suspend or terminate any Service: 
a. After we notify you of a breach of any provision of the Service Documentation or any other agreement with us, and you fail 

to cure the breach (if it can be cured) within 15 days of the date of the notice; or 
b. Without prior notice to you if: 

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

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

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

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

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

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

The termination of a Service will not affect your or our respective rights with respect to transactions occurring before the 
termination. We will not be liable to you for any losses or damages you may incur as a result of any termination of any Service 
or termination or restriction of any CEO portal access rights under section 9(d) below. 

 
5. Service fees. You will pay us the fees described in the Service Documentation and any taxes applicable to each Service, 

however designated, except to the extent you are exempt from taxation, but excluding taxes based on our net income. We 
may debit your Master Account (primary operating account) for any fees not covered by earnings credits and any taxes that are 
due and from which you are not exempt, or we may send you an invoice for these amounts, which you will promptly pay in 
accordance with the Florida Local Government Prompt Payment Act. Our charges and fees are in the applicable fee schedule 
for Services used in connection with your Account. 

 
6. Security procedures. 

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

b. You agree that each Security Procedure for the Initiation Method in the Set-up Form or other Service Documentation for 
each of the Services (a) best meets your requirements with regard to the size, type and frequency of your Transactions, 
and (b) is commercially reasonable. If you have refused to use any standard Security Procedure and elect a non-standard 
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Security Procedure, then you must sign the Non-Standard Security Procedure Elections form. 
 
 

7. Confidential information. Unless otherwise stated in the Service Documentation, only to the extent it is a trade secret pursuant 
to Florida law or otherwise confidential and exempt from disclosure pursuant to Florida law, “Confidential Information” means all 
(a) User Guides and Terms and Use, and (b) Security Procedures, passwords, codes, security devices and related instructions. 
You will not acquire any ownership interest in or rights to Confidential Information as a result of your use of any Service. 

 
You will, only to the extent it is a trade secret pursuant to Florida law or otherwise confidential and exempt from disclosure 
pursuant to Florida law: 

a. Maintain the confidentiality of the Confidential Information, 
b. Not disclose (or permit your employees or agents to disclose), copy, transfer, sublicense, or otherwise make 

any of it available to any person or entity, other than your employees who have a need to use the Confidential 
Information in connection with the applicable Service, and 

c. Not decompile, reverse engineer, disassemble, modify, or create derivative works of any Confidential 
Information. 

 
Except as otherwise provided by Florida law, you will notify us immediately if you know of or suspect any unauthorized 
disclosure, possession, use, or knowledge (each, an “Unauthorized Use”) of any Confidential Information. If you (or your 
employees or agents) are responsible for the Unauthorized Use, you will, at your expense, promptly take all actions to prevent 
further Unauthorized Use of the Confidential Information. Unless otherwise prohibited by Florida law, you will also compensate 
us for any injury caused to us as a result of the Unauthorized Use. 
 

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

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

 
9. CEO portal. 

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

b. Access to the CEO portal. When you enroll in the CEO portal, and as we may determine is necessary after enrollment, we 
will provide Log-On Credentials (defined below) to the persons who are authorized to access the CEO portal on your 
behalf (each, an “Authorized Agent”). Log-On Credentials mean one or more secure methods 
we provide to access the Services and may include user IDs, passwords, token IDs, and other methods that we adopt 
from time to time. We have no obligation to separately verify or authenticate any communication we receive in your 
name through the CEO portal, whether or not it was actually from an Authorized Agent. Except to the extent of our 
negligence or intentional misconduct, you assume the entire risk of (i) unauthorized use of your Log-On Credentials and 
(ii) unencrypted electronic transmissions. 
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c. Administration of the CEO portal. We offer two options for administering the CEO portal: (i) Administration and 
(ii) Bank administration. 

i. Administration. If you enroll in the Administration option, there are three categories of Authorized Agents: 
Company Administrator, Administrator, or User. Unless you and we separately agree, we will provide Log-On 
Credentials only to your initial Company Administrator(s) who will (a) assign Log-On Credentials to other 
individuals and (b) designate those individuals as one of the following: 

(1) A Company Administrator, who may perform all functions of your initial Company Administrator, 
(2) An Administrator, who may perform all functions of an Administrator including designating other 

Administrator(s) and User(s), or 
(3) A User, who may access the Services designated by a Company Administrator or an Administrator, as well 

as those Services in which we permit a User to self-enroll. 
 

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

 
ii. Bank administration. For the Bank administration option, there is one category of Authorized Agent: Users. 

We will assign Log-On Credentials to each User you designate. 
 

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

 
d. Terminating access. We may terminate or restrict any Authorized Agent’s access to any Service through the CEO 

portal if we determine such use: 
i. Does not comply with any term applicable to the CEO portal, 

ii. Is not permitted by Applicable Law, 
iii. Is not authorized by you or any third party whose authorization we believe is necessary, or 
iv. Should be denied for your or our protection (without us agreeing to or being required to make this 

determination in any circumstance). 
e. Financial information. Financial market data, quotes, news, research, and other financial information developed by third 

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

 
10. Alerts. 

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

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

 
11. Liability and indemnification. 

a. We are not obligated to honor, in whole or in part, any payment order or other instruction that: 
i. Exceeds the available balance in the Account, unless otherwise provided in the Service Documentation, 
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ii. Does not comply with the Service Documentation or our applicable policies, procedures, or practices made 
available to you, 

iii. We have reason to believe may not have been duly authorized, should not be honored for our or your 
protection, or involves funds subject to a hold, dispute, restriction, or legal process, or 

iv. Would possibly result in us not complying with Applicable Law. 
b. Neither we nor our software vendors make any express or implied representations or warranties with respect to the 

Services or any software used in connection with the Services, including any warranty as to the merchantability or fitness 
for a particular purpose, other than those expressly set forth in the Service Documentation. 

c. [Reserved.] 
d. We will have no liability for our failure to perform or delay in performing a Service if the failure or delay is due to 

circumstances beyond our reasonable control. If we determine that any funds transfer or communications network, 
Internet service provider, or other system used to provide a Service is unavailable, inaccessible, or otherwise unsuitable for 
use by you or us, we may, upon notice to you, suspend or discontinue the affected Service. 

e. We will only be liable to you for actual damages incurred as a direct result of our failure to exercise reasonable care in 
providing the Services. Reasonable care requires only that we follow standards that do not vary unreasonably from the 
general standards followed by similarly situated banks. Our policies and procedures are general internal guidelines for our 
use and do not establish a higher standard of care for us than otherwise established under Applicable Law. A mere clerical 
error or an honest mistake will not be considered a failure by us to perform any of our obligations. Our liability to you will 
be limited to an amount not greater than 10 times our fees incurred in the calendar month immediately before the 
calendar month in which the loss or damages were incurred (or, if no fees were incurred in that month, our fees incurred 
in the month in which the losses or damages were incurred). 
 

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

i. The performance of a Service in compliance with the Service Documentation, including any warranty we are 
required to make to a third party in connection with a Service, 

ii. An act or omission of any of your agents, couriers, or Authorized Agents, and 
iii. If the Service includes a license or sublicense of any software, any use or distribution of the software by you or any 

person gaining access to the software through you that is inconsistent with the license or sublicense. 
 

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

 
g. Except as expressly provided otherwise in the Service Documentation, neither party nor its Representatives will be liable to 

the other party for: 
i. Any special, consequential, incidental (including court costs and attorneys’ fees), indirect, or punitive losses 

or damages, or 
ii. Business interruption, loss of profits, loss of business, loss of revenue, loss of goodwill, loss of opportunity, loss or 

injury to reputation, or loss of anticipated savings, whether any claim is based on contract or tort, or whether the 
likelihood of these losses or damages was known to the other party and regardless of the form of the claim or 
action. 

h. When you send payments on behalf of your third party customers, you agree you are solely liable to your customers for 
any and all losses those customers may suffer. We exclude all and any liability of whatever nature (including those 
losses detailed in subsection g above) arising out of your relationship with your customer. 

CAM 21-0772 
Exhibit 1 

Page 60 of 134



Page 6 Master Agreement for Treasury Management Services | Revised November 8, 2019 
Modified for Fort Lauderdale 9/2021 

 

12. Governing law. The Service Documentation will be governed by: (a) U.S. federal law and (b) the law of the State of Florida 
without reference to its principles of conflicts of laws, (collectively, “Governing Law”). 

 
13. Mutual Jury Waiver.  CONTRACTOR AND CITY HEREBY EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL 

BY JURY OF ANY CIVIL LITIGATION RELATED TO THIS AGREEMENT.  IF A PARTY FAILS TO WITHDRAW A REQUEST FOR A JURY 
TRIAL IN A LAWSUIT ARISING OUT OF THIS AGREEMENT AFTER WRITTEN NOTICE BY THE OTHER PARTY OF VIOLATION OF 
THIS SECTION, THE PARTY MAKING THE REQUEST FOR JURY TRIAL SHALL BE LIABLE FOR THE REASONABLE ATTORNEYS’ FEES 
AND COSTS OF THE OTHER PARTY IN CONTESTING THE REQUEST FOR JURY TRIAL, AND SUCH AMOUNTS SHALL BE AWARDED 
BY THE COURT IN ADJUDICATING THE MOTION. 

 
14. Jurisdiction. For any proceedings regarding this Agreement, you and we hereby irrevocably submit to the jurisdiction of the 

courts in and for Broward County, Florida, or the federal courts located there and irrevocably agree that all claims in relating to 
the proceeding may be heard or determined in those courts. 

 
15. Miscellaneous. 

a. Severability. Any portion of the Service Documentation which is inconsistent with Applicable Law or Governing Law will be 
deemed modified and applied in a manner consistent therewith, and we will incur no liability to you as a result of the 
inconsistency or modification and application to any dispute regarding the Service Documentation. If any portion or 
provision of the Service Documentation is deemed unenforceable by a court of competent jurisdiction, it will not affect the 
enforceability or validity of the remaining Service Documentation nor the enforceability or validity of that portion or 
provision under the law of any other jurisdiction. 

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

with us, and 
ii. Supersedes and extinguishes all prior agreements, understandings, representations and warranties of any nature 

(including requests for proposals and other sales material), whether oral or written, between you and us relating 
to any of the Services (including any other Master Agreement for Treasury Management Services, but excluding 
the current Commercial Account Agreement or Global Commercial Account Agreement, as applicable). 

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

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

e. Third party beneficiaries. Except as otherwise provided in the Service Documentation, no person or entity will be 
deemed to be a third party beneficiary under the Service Documentation. 
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f. Financial condition. You will provide us reasonably promptly upon our request any existing financial statements or other 
information pertaining to your financial condition or any previously unprepared financial statements which we may require 
you to prepare and/or to be audited or reviewed by independent certified public accountants acceptable to us. 

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

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

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

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

ii. The term “Address” as used in this Agreement refers to a mailing or electronic address. 
iii. You will use the Address where your relationship manager or other manager is located and will address any notice 

to the attention of the manager. 
iv. Each party will have a reasonable time after receipt of any notice to act on it. 
v. Any communication or notice to us from your agent about your use of a Service will be deemed to be a 

communication from you, and you authorize us to communicate with your agent about any such 
communication or Service. 

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

 
16. Survival. Sections 7, 9 and 11 - 15 will survive termination of the Services and this Agreement. 
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APPENDIX X 
Applicable Branches or Subsidiaries of Bank 

 
1. Wells Fargo Bank, N.A. – London Branch 

 
2. Wells Fargo Bank, N.A. – Cayman Islands Branch 
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COMMERCIAL ELECTRONIC OFFICE® (“CEO”®) SERVICE 
DESCRIPTION 

1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank, 
N.A. (“Bank”) Commercial Electronic OfficeP

®
P service (“Service”) and includes: 

 
(a) this Service Description; 

 
(b) the Acceptance of Services, Treasury Management Product Enrollment form, or other 

product enrollment form acceptable to Bank (each, “Acceptance”); 
 

(c) the Master Agreement for Treasury Management Services ("Master Agreement"); 
 

(d) the account agreement governing the account(s) Customer uses in connection with the 
Service; and 

 
(e) User Guides which include Terms of Use, software, software licenses, price schedules, 

specifications, instructions, and notices. 
 

This Service Description and the Master Agreement are posted at Bank’s Commercial Electronic 
OfficeP

®
P (CEOP

®
P) portal. If there is a conflict among the documents comprising the Service 

Documentation, they will govern in the order listed above. Customer’s use of the Service confirms 
Customer’s receipt of and agreement to be bound by the applicable Service Documentation. If an 
enhancement to the Service or other change requires a change to this Service Description, Bank 
will post an updated Service Description on the CEOP

®
P portal. We may change (or add to) the 

terms and fees in the Agreement at any time as set forth herein and subject to the Agreement for 
Banking Services. If an enhancement to a Service or other change requires a change to the 
Agreement, we will post an updated Agreement on the CEO portal. Notwithstanding the above, 
we  will not make a material change to the Agreement affecting similarly situated customers (the 
materiality of such change to be determined in our reasonable discretion) that would negatively 
affect your ability to use the Services provided to you under this Agreement or conflict with any 
negotiated provision herein without providing you with 90 days prior notice of such change and 
obtaining your prior consent which you agree will not be unreasonably withheld; provided 
however, that such consent will not be required for any modifications that are required by 
applicable law, rule, or regulation, that are immaterial in nature, or that are material but do not 
negatively affect your use of the Services, in which case, we will provide you with prior reasonable 
notice of such modification when required by applicable law.  If you continue to use a Service after 
the change takes effect, you will be bound by the change, except as otherwise agreed to by you 
and us. If you discontinue using the affected Service before the change becomes effective, you 
will not be bound by the change.  As used in this Agreement, the term “Applicable Law” means all 
applicable laws (including common or customary laws), statutes, constitutions, policies, decrees, 
judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars 
governing our activities and/or any transaction effected under this Agreement, including, but not 
limited to, the funds transfer system and clearing and settlement house rules. 

 
2. Description of Service. The CEOP

®
P portal is Bank’s electronic banking portal that is accessed via 

the Internet. Authorized Representatives (see section 3) may use the CEOP

®
P portal to access 

(a) Bank Services in which Customer has separately enrolled (each, an “Accessed Service”) and 
(b) third-party sites Bank may make available through the CEOP

®
P portal. Bank offers different 

channels through which Customer may access the CEOP

®
P portal that may include without limitation 

personal computers and mobile devices. Bank may add or eliminate channels at any time. A Bank 
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Service or third party site accessible through one channel may not be accessible through another 
channel. The Service Documentation includes the Service Description for each Accessed Service. 
In the event of a conflict between the Service Description for the Accessed Service and this 
Service Description, the Service Description for the Accessed Service will control. 

 
3. Access to the CEOP

®
P portal. When Customer enrolls in the CEOP

®
P portal and as Bank may 

determine is necessary after enrollment, Bank will (in accordance with section 4) provide one or 
more secure means of accessing the Services (each, a “Log-On Credential”) to the persons who 
are authorized to access the CEOP

®
P portal on Customer’s behalf (each, an “Authorized 

Representative”). Log-On Credentials may include without limitation Customer and user IDs, 
passwords, token IDs and other means of providing secure access to the CEOP

®
P portal Service 

that Bank adopts after the date Customer begins using the CEOP

®
P portal and may be changed by 

Bank at any time. Bank will have no obligation to Customer to verify or authenticate separately 
any communication Bank receives in Customer’s name through the CEOP

®
P portal, whether or not 

an Authorized Representative actually issued the communication. Bank may, at Bank’s sole 
option, contact Customer with respect to any communication Bank receives in Customer’s name, 
but Bank’s election to contact Customer with respect to one or more communication will not 
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obligate Bank to contact Customer with respect to any subsequent communication Bank receives 
in Customer’s name. 

 
4. Administration of the CEO® Portal. 

 
4.1. General. Bank offers two options for administering the CEOP

®
P portal: (a) self- 

administration and (b) Bank administration. 
 

4.2. Self-Administration. If Customer enrolls in Bank’s self-administration option, there are 
three categories of Authorized Representatives: Customer Administrator, Administrator or 
User. Unless Customer and Bank separately agree, Bank provides Bank’s then-current 
Log-On Credentials only to Customer’s initial Customer Administrator(s) who will (a) assign 
Bank’s Log-On Credentials to other individuals and (b) designate each such individual as 
(i) a Customer Administrator, who may perform all functions of Customer’s initial Customer 
Administrator; (ii) an Administrator, who may perform all the functions of an Administrator 
including without limitation designating other Administrator(s) and User(s); or (iii) a User, 
who may access those Services as designated by a Customer Administrator or an 
Administrator and those in which Bank permits a User to self-enroll. Each Customer 
Administrator and Administrator has the authority to enroll Customer in additional Services. 
Customer will promptly revoke the Log-On Credentials of any Authorized Representative 
when that individual is no longer an Authorized Representative. Customer and Bank may 
agree separately that in addition to Company’s use of self-administration as described in 
this section 4.2., Company may request that Bank assign Bank’s then-current Log-On 
credentials to each User Customer designates in writing to Bank as Bank would if 
Customer elected Bank administration under section 4.3.  Customer’s designation to Bank 
will specify the Services which the User is authorized to access in addition to those Services 
in which Bank permits a User to self-enroll. Each User to whom Bank assigns Log-On 
credentials will remain authorized until the earlier of the removal of the User by Company 
through self-administration or by Bank through Bank administration within a reasonable 
time after receiving Customer’s written notification that the User is no longer so authorized. 

 
4.3. Bank Administration. If Customer does not enroll in Bank’s self-administration option, there 

is one category of Authorized Representatives: Users. Bank will assign Bank’s then- 
current Log-On credentials to each User Customer designates. Each User Customer 
designates will remain authorized until Bank has a reasonable time to act after receiving 
Customer’s notification that the User is no longer so authorized. 

 
5. Restricting or Terminating Access to the CEOP

®
P Portal. Bank will not be obligated to permit 

any Authorized Representative to use any Service through the CEOP

®
P portal if Bank determines 

such use (a) is not in accordance with any term applicable to the CEOP

®
P portal, (b) is not permitted 

by Applicable Law, (c) is not authorized by Customer or any third party whose authorization Bank 
believes is necessary for such use, or (d) should be denied for Customer’s or Bank’s protection 
(without Bank’s agreeing to, or being required to, make this determination in any circumstance). 

 
6. Financial Information. Financial market data, quotes, news, research, and other financial 

information developed by third parties and transmitted to Bank (collectively, "Financial 
Information") may be available to Customer at the CEOP

®
P portal. The posting of any Financial 

Information or any other information or data at the CEOP

®
P portal will not be a recommendation by 

Bank of any particular Service or transaction. Bank does not guarantee the accuracy or 
completeness, (a) of any Financial Information, (b) is not responsible for (i) the actions or 
omissions of the third parties developing or transmitting Financial Information or (ii) for any 
decision made or action taken by Customer in reliance on any Financial Information. 
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7. Alerts. 
 

7.1 Non-subscribed alerts. When Customer enrolls in the CEOP

®
P portal or other channels or 

Services, it consents to receiving by email or other delivery channels, servicing messages 
that Bank determines are important or urgent. Customer does not need to subscribe to 
receive such alerts and it does not pay additional service fees. 

 
7.2 Subscribed alerts. Customer may also enroll in fee-based alerts for applicable Services 

so that Customer can receive messages it subscribes to at the intervals and through 
delivery channels that it chooses. 

 
8. Cash Flow Analysis Service. This section contains additional terms applicable to Bank’s Cash 

Flow Analysis Service. This Service enables Customer to view and use certain data for global 
cash positioning and forecasting and journal entry. Bank will automatically populate data from 
Customer’s deposit account(s) at Bank and other financial institutions Customer directs to provide 
data to Bank. Customer may also manually populate data. Bank will not verify the accuracy or 
completeness of data from other financial institutions, customer-populated data or forecasting 
information. Forecasting information is not a guarantee of actual performance. If Customer uses 
this Service to convert balances to a currency other than the currency in which the account is 
denominated, the conversion rate used through the Service may differ from the conversion rate 
actually used when the funds are converted on a given Business Day. 

 
9. Customer’s Representations and Warranties. Customer represents and warrants to Bank: 

 
9.1 One of Customer’s Authorized signers has duly authorized each Authorized 

Representative, regardless of whether Customer enrolls in Bank’s self-administration 
option, Bank administration or whether the individual is designated to act as Customer 
Administrator, Administrator or User; and 

 
9.2 Customer will preserve the confidentiality of the Log-On Credentials and immediately 

notify Bank if Customer becomes aware or suspects that any Log-On Credential may have 
been compromised. 

 
10. Customer’s Agreement to Indemnify Bank. Customer will indemnify and hold Bank, its parent 

company, and its affiliates and each of their respective directors, officers, employees, and agents 
harmless from and against all losses, damages, claims, demands, charges, costs, or expenses 
(excluding fees and disbursements of legal counsel and accountants) awarded against or 
incurred or suffered by any of them arising directly or indirectly from or related to any material 
breach in a representation, warranty, covenant, or obligation of Customer contained in this Service 
Description. 
 
 

11. Survival. Sections 3, 4, 5, 6, 8, 9 and 10 will survive termination of the Service. 
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Introduction 
The Service Documentation contains the terms and conditions under which Wells Fargo Bank, N.A. (“Bank”) provides 
you the services described below. “You,” “your” or “yours” refer to the Bank customer identified on the Acceptance of 
Services that is signed when you enroll in Services (“Acceptance”). The terms “we,” “us,” or “our” refer to the Bank. 
Other capitalized terms used in this Service Description are defined in the Master Agreement or in the Glossary at the 
back of this Service Description. 

 
The services (each a “Service”) covered by this Service Description are: 
• Returned Items Service 
• Wells Fargo Remote Deposit Capture Service (“RDC”) 

 
The Service Documentation includes: 

a. The Service Description (which contains terms and conditions applicable to the Service), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. The Master Agreement (which contains terms and conditions applicable to all services), 
d. The Account Agreement governing your account that you use for the Service (“Account”), 
e. The Product Enrollment Form (“Set-up Form”) (which contains set-up information for the service in which 

you are enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, 

instructions, and notices). 
 

The separate documents and individual provisions of the Service Documentation are intended to be read together as one 
agreement between you and us. This Service Description and the Master Agreement are posted at our Commercial 
Electronic Office® (CEO®) portal. If there is a conflict among the documents that are part of the Service Documentation, they 
will govern in the order listed above. Your use of a Service confirms your receipt of, and agreement to be bound by, this 
Service Description and all Service Documentation. We may change (or add to) the terms and fees in the Agreement at any 
time as set forth herein and subject to the Agreement for Banking Services. If an enhancement to a Service or other change 
requires a change to the Agreement, we will post an updated Agreement on the CEO portal. Notwithstanding the above, 
we  will not make a material change to the Agreement affecting similarly situated customers (the materiality of such change 
to be determined in our reasonable discretion) that would negatively affect your ability to use the Services provided to you 
under this Agreement or conflict with any negotiated provision herein without providing you with 90 days prior notice of 
such change and obtaining your prior consent which you agree will not be unreasonably withheld; provided however, that 
such consent will not be required for any modifications that are required by applicable law, rule, or regulation, that are 
immaterial in nature, or that are material but do not negatively affect your use of the Services, in which case, we will 
provide you with prior reasonable notice of such modification when required by applicable law.  If you continue to use a 
Service after the change takes effect, you will be bound by the change, except as otherwise agreed to by you and us. If you 
discontinue using the affected Service before the change becomes effective, you will not be bound by the change.  As used 
in this Agreement, the term “Applicable Law” means all applicable laws (including common or customary laws), statutes, 
constitutions, policies, decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars 
governing our activities and/or any transaction effected under this Agreement, including, but not limited to, the funds 
transfer system and clearing and settlement house rules. 

 
 

Returned Items Service 
1. Description of service. This Service includes: 

a. Special Instructions regarding the handling of your Returned Items (section 2), 
b. Returned Item Decisioning through our CEO portal (section 3), 
c. Electronic Returns through which we submit your Returned Items as RCK entries in accordance with the ACH 

Rules (section 4), 
d. Centralized Return Processing through which we process your Returned Items as your centralized return 
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processor (sections 5), 
e. Returned Item Forwarding through which we forward Returned Items you receive on your Accounts to your 

centralized returns processor (section 6), and 
f. Returned Item Service Fee Recovery through which we issue MICR drafts to recover service fees you charge your 

customers in connection with Returned Items (section 7). 
 

We will provide the Returned Item Service to you in accordance with the Service Documentation, including the User 
Guide for the Service that we make available to you, and Applicable Law. 

 
2. Special instructions. We will process your Returned Items in accordance with any special instructions you 

communicate to us from time to time as described further in the User Guide for the Service. 
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3. Returned Item decisioning; access to images. 
a. Returned Item decisioning. If you elect this Service option, you can send us processing instructions through the 

CEO portal for Returned Items we received prior to the applicable Cutoff Time each Business Day. Each message 
related to the processing of a Returned Item (your “Decisioning Instruction”) must be received by us by the 
decisioning Cutoff Time each Business Day. If we do not receive your Decisioning Instruction by the decisioning 
Cutoff Time, we will handle the Returned Item in accordance with your Default Instruction. “Default Instruction” 
means your election for us to take one of the following actions for a Returned Item, as specified in your Set-Up 
Form for the Service: 
i. “Redeposit,” meaning we redeposit the Returned Item, or 
ii. “Chargeback,” meaning we chargeback the Returned Item to one of your accounts in accordance with 

section 9 below. 
b. Access to images. If you elect this option, we will make images of Returned Items available to you through the CEO 

portal or other channels or transmission methods you and we agree to. These images are retained for the time 
period set forth in our retention policy for the Service. 

 
4. Electronic returns. If you elect this Service option, we will submit RCK entries for your Returned Items that we have 

determined (using a data-based decisioning method) qualify as RCK entries under the ACH Rules. 
a. Warranties. The ACH Rules require the originator of an RCK entry to make certain representations and warranties 

with respect to the original Item for which the RCK entry is initiated. If we incur any liability for breaching these 
warranties, you will reimburse us and not hold us responsible or liable. 

b. Rejected entries. The financial institution on which a Returned Item was drawn may reject any RCK entry without 
liability to us. In the event any RCK entry submitted on your behalf is rejected by the ACH for any reason and we 
have sufficient data to permit us to repair the RCK entry, we will make the repair. Upon our request, you will 
provide us with all information necessary to repair any RCK entry or file of RCK entries. 

c. Provisional credit. Any credit to your Account in connection with an RCK entry is provisional until such time as 
settlement for the RCK entry becomes final. In the event any RCK entry is returned or an adjustment memorandum 
is received with respect to the RCK entry, you will immediately deposit with us sufficient funds to cover the 
returned RCK entry or adjustment memorandum. You authorize us to debit the Master Account (primary operating 
account) for the amount of any returned RCK entry or adjustment memorandum. 

 
5. Centralized check return. If you elect this Service option and it is available to you, we will process Returned Items from 

your Account and accounts with other financial institutions with which you arrange for us to provide this Service. 
a. Centralized return endorsement. You will place a Centralized Return Endorsement on the back of each check or 

other Item you intend to deposit with a financial institution other than us that, upon dishonor, you wish to have 
returned to the Account you designate for this Service. Upon your request, we will supply you with an endorsement 
stamp or examples of endorsement stamps that satisfy the requirements of this section. 

b. Relation of multiple endorsements. You agree that the Centralized Return Endorsement: 
i. Is in addition to and not in place of the endorsement placed on an Item by the depositary bank, 
ii. Could obscure, in whole or in part, the endorsement placed on the Item by the depositary bank, and 
iii. Could be obscured by, in whole or in part, the endorsement placed on each deposited Item by the 

depositary bank. 
 

6. Returned item forwarding. If you elect this Service option: 
a. You will notify us of the financial institution you choose as your centralized return processor, 
b. You will place your Centralized Return Endorsement identifying your centralized return processor on the back of 

each check or other Item you deposit to your Account that, upon dishonor and subsequent receipt by us, you want 
us to forward to your centralized return processor, and 
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c. We will forward the Returned Items that we receive to your centralized return processor. 
 

7. Returned Item service fee recovery. If you elect this Service option, you may issue a MICR draft on the account of the 
issuer of a Returned Item in the amount that you and we separately agree will be your Returned Item service fee. 

 
8. Delayed returns. Under Applicable Law, paying and returning banks may rely on any routing number that appears on 

a returned check as that of the bank of first deposit. This means a Returned Item may be returned to either us or to 
the actual depositary bank and there could be a significant delay in our receipt of a Returned Item. You, not us, are 
solely responsible for any and all Losses that may arise in connection with any delay in the return of any Returned Item 
under this Service Description, including any Item to be returned to your centralized return processor under section 5. 

 
9. Chargebacks. We may chargeback a Returned Item to the Master Account (primary operating account) you maintain 

with us into which the Returned Item was initially deposited. 
 

10. Representations and warranties. You represent and warrant to us and agree as follows: 
a. Authorization. The issuer of any Returned Item has authorized you to represent the Returned Item electronically 

and that authorization is legally sufficient under Applicable Law. 
b. Representment/Returned Item fees. You acknowledge that the ACH Rules do not allow collection of fees 

associated with a represented item by means of a single RCK entry in the amount of both the represented item 
and the related fees. You agree that each Item you deposit to your Account or another financial institution will 
only be for the amount of the Item, and will not include any amount for a representment/returned item fee or 
similar fee. 

c. Returned Item service fees. You have properly disclosed to all your customers that you charge a service fee for 
Items returned unpaid for any reason as described in section 7. 

 
11. Indemnification. You will indemnify, defend, and hold us and our Representatives harmless from Losses arising 

directly or indirectly from or related to: 
a. Any material breach in any of your representations, warranties and agreements contained in this Service 

Description, 
b. The violation of any Applicable Laws in the performance of your obligations under this Service Description, 
c. A breach of any warranty we make under the ACH Rules in connection with our Electronic Returns Service option 

as described in section 4, 
d. Any action you ask us to take in connection with this Service, except to the extent that any such Losses are directly 

caused by our negligence or willful misconduct, and 
e. A delay in the return of any Item deposited to your account at another financial institution as described in section 

8. 
 

12. Survival. Sections 4, 8, 9, 10 and 11 of this Service Description will survive termination of the Service. 
 

Wells Fargo Remote Deposit Capture Service 
(Wells Fargo Electronic DepositSM, Desktop Deposit® and CEO Mobile Deposit) 

 
1. Description of service. With this Service you can create Electronic Checks from eligible paper checks and transmit 

the Electronic Checks (and where applicable an Electronic File) to us to deposit in your Account in accordance with 
the Service Documentation. For each Electronic Check we determine is eligible for processing, we will: 
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a. Include the Electronic Check in an electronic file for presentment directly or indirectly to the Paying Bank, 
b. Post or present any Electronic Check for which we are the Paying Bank, or 
c. Create a Substitute Check (as defined in the applicable Account Agreement) that we will present directly or 

indirectly to the Paying Bank. 
 

2. Creating Electronic Checks. To create Electronic Checks (and where applicable send us Electronic Files), you will use 
either software and certified or approved hardware that we provide to you, or hardware and software capable of 
creating Electronic Checks that meet our standards and specifications. We will review each Electronic Check and 
process the Electronic Checks we determine are eligible for processing: 
a. On the Business Day you transmit the Electronic Checks (or if applicable, your Electronic File) to us, if we 

received the Electronic Checks before the Cutoff Time, and 
b. On the next Business Day if you transmit the Electronic Checks (or if applicable, your Electronic File) to us after 

the Cutoff Time. 
 

3. Exception Checks. Our User Guide for this Service lists eligible U.S. Dollar checks (as well as ineligible checks). We 
may, without liability to you, reject Electronic Checks we determine are ineligible for this Service or that Applicable 
Law prohibits us from accepting through this Service (an “Exception Check”). We will notify you of each Exception 
Check through our CEO portal or other communication channel. You will deposit an Exception Check to your Account 
only by depositing the corresponding original paper check or as otherwise agreed between you and us. 

 
Even if we do not identify an Exception Check during processing, a Substitute Check may be returned to us because 
the Paying Bank determines it is not eligible. Our failure to identify an Exception Check will not limit your obligations 
to us under section 7. 

 
4. Deposits to your account. We will be deemed to have accepted each Electronic Check (other than any Exception 

Check) for deposit to your Account (a) on the Business Day we process the Electronic Check (b) at our office where 
your Account is maintained. Funds from these Electronic Checks will be made available as provided in our Funds 
Availability Policy applicable to your Account and will be deemed to be collected as set forth in our Electronic 
Deposit Collected Funds Schedule. We will provide these documents (as amended from time to time) to you upon 
request. 

 
Any check you deposit that is returned to you may be returned in the form of a Substitute Check. If we receive a 
notice of nonpayment from Paying Bank for an Electronic Check or Substitute Check presented for payment, we have 
no obligation to provide this notice to you or your customers. 

 
5. Third-party processors. 

a. General. You are a “third-party processor” when you use this Service either to (a) create and process an 
Electronic Check on behalf of your customer or (b) process an Electronic Check one of your customers has 
created and transmitted to you. 

b. Customer due diligence. Before acting as a third-party processor for any customer, you will conduct due 
diligence appropriate to the type of customer (consumer or business). As part of your due diligence, when a 
customer opens an account with you, you will obtain the customer’s name, Taxpayer Identification Number, and 
address. In addition, you will comply with any obligations under Applicable Law for: 
i. Establishing and maintaining a Customer Identification Program and an Anti-Money Laundering Program, 
ii. Establishing and maintaining written procedures reasonably designed to identify and verify beneficial owners 

of legal entity customers and to include such procedures in your Anti-Money Laundering Program, and 
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iii. Suspicious activity monitoring and reporting. 
c. Customer agreements. You will also enter into an agreement with each of your customers which 

includes: 
i. Provisions paralleling those in this Service description relating to creating Electronic Checks and maintaining 

the security of original paper checks, 
ii. Warranties paralleling each of the warranties you make to us in this Service description, 
iii. An acknowledgement that we may at any time refuse to process Electronic Checks for that customer, and 
iv. If the customer is a business entity, an obligation that customer, upon your request, will provide you the 

information you require to understand the nature of the customer’s business. 
d. Risk parameters; ongoing monitoring. For each of your customers, you will use reasonable commercial 

standards to monitor the customer’s deposits for suspicious activity including out-of-pattern, duplicate and 
suspicious Electronic Checks on an ongoing basis. You will take appropriate actions with respect to the 
customer’s account, up to and including refusing to process Electronic Checks for the customer and/or 
preventing the customer from transacting on its account(s) with you. We will establish and maintain 
confidential internal risk parameters for your Electronic Checks but you are solely responsible for monitoring 
your customer’s Electronic Checks. 

 
6. Your representations and warranties. You represent and warrant to us and agree that you will: 

a. Use this Service only for eligible paper checks payable to or endorsed for deposit by you or your 
customers (unless we expressly agree otherwise), 

b. Transmit to us only Electronic Checks eligible for processing including legible Electronic Checks 
containing machine-readable MICR data, 

c. Not transmit to us any Electronic Check that duplicates an Electronic Check previously transmitted to us or that 
did not originate as an eligible paper check, 

d. Ensure that each original paper check for which you or one of your customers has created an Electronic Check 
is securely retained and then, except as otherwise provided by Florida law, securely destroyed (including all 
nonpublic personal information on the original paper check) and properly secure all hardware you use in 
connection with this Service, 

e. Not transmit to us, deposit to your Account, or otherwise negotiate any original eligible paper check for which 
you have transmitted an Electronic Check to us, unless we have notified you that the Electronic Check is an 
Exception Check, and 

f. If you use an agent to create Electronic Checks and/or transmit your Electronic Files to us, you will ensure your 
agent transmits only Electronic Checks payable to you, unless we expressly agree to permit the agent to include 
Electronic Checks payable to multiple customers of ours. 

 
7. Indemnification. You will indemnify, defend, and hold us and our Representatives harmless from and against all of 

our Losses arising directly or indirectly from or related to: 
a. Any negligent or intentional act or omission by you in the performance of your obligations under this Service 

description including breaching your obligation under section 6(d) above, in which event Losses will include 
consequential damages, 

b. Any material breach in your representations, warranties, covenants, or obligations in this Service 
description, 

c. Us acting as a "reconverting bank" under the Check Clearing for the 21st Century Act through the 
creation of Substitute Checks, in which event Losses will include consequential damages, 

d. Us posting or presenting an Electronic Check for which we are Paying Bank or presenting an Electronic Check 
to the Paying Bank for payment, 

e. The transfer or return of an Electronic Check or an Electronic Returned Check on your behalf, 
f. A breach of either the Image Quality Warranty or the No Double Debit Warranty (as defined below), 
g. Our obligation to indemnify and reimburse a depository bank that accepts the original paper check from which 

an Electronic Check is created, if the loss is due to the check having already been paid, and 
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h. If we transfer or present an “electronically-created item” and receive settlement or other consideration for it, 
our obligation to indemnify and reimburse each transferee bank, any subsequent collecting bank, the Paying 
Bank, and any subsequent returning bank against Losses that result from the fact that: 
i. The electronic image or electronic information of the electronically-created item is not derived from a paper 

check, 
ii. The person on whose account the electronically-created item is drawn did not authorize the issuance of the 

electronically-created item or to the payee stated on the item, and 
iii. A person receives a transfer, presentment, or return of, or otherwise is charged for an electronically- created 

item in such a way that the person is asked to make payment based on an item or check it has paid. 
 

“Electronically-created item” means an electronic image that has all the attributes of an Electronic Check or 
Electronic Returned Check but was created electronically and not derived from a paper check. “Image Quality 
Warranty” means our guarantee that the electronic image of the check accurately represents all of the information 
on the front of the check as of the time the original check is truncated, and the electronic information includes an 
accurate record of all MICR line information required for a Substitute Check and the amount of the check. “No Double 
Debit Warranty” means our guarantee that the warrantee will not receive a presentment of or otherwise be charged 
for an Electronic Check, an Electronic Returned Check, the original check, a Substitute Check, or a paper or electronic 
representation of a paper Substitute Check, in a way that the warrantee will be asked to make payment on a check 
that it has already paid. 
When we transfer an Electronic Check for collection or payment, we make the Image Quality Warranty and the No 
Double Debit Warranty to the transferee bank, any subsequent collecting bank, the Paying Bank, and the drawer. 
When we transfer an Electronic Returned Check for return, we make the Image Quality Warranty and the No Double 
Debit Warranty to the transferee returning bank, the depository bank, and the owner. 

 
8. Termination. In addition to our rights to suspend or terminate Services under the Master Agreement, we may 

suspend or terminate this Service immediately upon notice if we determine in our sole discretion that you have 
breached any of your obligations under sections 6 or 7 of this Service description. 

 
9. Additional controls. 

a. General. We may upon reasonable prior notice to you: 
i. Mandate specific internal controls at your locations, 
ii. Periodically audit or require audits of your RDC operations including your IT infrastructure at your expense, 

and 
iii. Request additional information about you. 

b. Your internal controls. You will establish internal controls related to your RDC operations. Upon reasonable 
request, you will provide us with information about your internal controls and will work in good faith with 
us to resolve any concerns that that we have regarding these controls. 

c. Your consumer complaints. With reasonable prior notice to you, you will provide us with information about 
consumer complaints you receive relating to your RDC product (“consumer complaints”), including: 
i. Your procedures for handling consumer complaints, 
ii. The number of consumer complaints you received in the prior calendar quarter, and 
iii. The current status of each consumer complaint. 

 
10. Survival. Sections 6 and 7 of this Service Description will survive termination of the Service. 
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Glossary 
Account Agreement means the applicable account agreement governing your Account. 

ACH means the Automated Clearing House. 
 

ACH Rules means the Nacha Operating Rules and any applicable local ACH rules. 
 

Applicable Law is defined in section 3 of the Master Agreement. 

Business Day means every day except Saturday, Sunday and federal holidays. When used in connection with funds 
transfer Services, “Business Day” means each day on we are open for business related to that Service. 

Centralized Return Endorsement means a special endorsement on a Returned Item which (a) includes all of the 
information required by 12 CFR §229.35 (as amended from time to time) to be included in an endorsement made by a 
bank of first deposit, (b) to the extent possible, conforms to applicable formatting specifications, and 
(c) is more prominent than the endorsement of the actual depositary bank. 

Cutoff Time means our cutoff time each Business Day that we separately disclose to you for the Service. 

Electronic Check means an electronic image of, and electronic information derived from a paper check. 
 

Electronic File means the electronic file you (or your vendor) create and send us when transmitting Electronic Checks 
using the Wells Fargo Electronic Deposit Service. 

 
Electronic Returned Check means an Electronic Check derived from a paper returned check. 

 
Item is defined in the Account Agreement. 

 
Losses means all liabilities, losses, damages, claims, obligations, demands, charges, costs, or expenses (including 
reasonable fees, disbursements of legal counsel and court fees). 

Paying Bank means the bank on which the original paper check to which the Electronic Check relates is drawn or 
through which the original paper check is payable. 

 
Master Agreement means the Master Agreement for Treasury Management Services. 

RCK entry is defined in the ACH Rules. 

Representatives is defined in section 11(f) of the Master Agreement. 

Returned Item means an Item that is returned to us unpaid after you deposit it to your Account. 

Security Procedure is defined in the Product Enrollment Form and in section 6 of the Master Agreement. 
 

Service Documentation is defined in section 1 of the Master Agreement. 

CAM 21-0772 
Exhibit 1 

Page 76 of 134



 
 
 
 
 
 
 
 
 
 

Check Disbursements 
and Fraud Prevention 
Services Service 
Description 
Treasury Management Services 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Revised November 6, 2020 
 
Modified for Ft. Lauderdale 9/2021

CAM 21-0772 
Exhibit 1 

Page 77 of 134



Page 2 of 25 Check Disbursements and Fraud Prevention Services Service Description  

 

Table of contents 
 
 

03 Introduction 

04 Fraud Prevention and 
Related Services 

09 Payment Authorization 

09 Account Reconciliation Plan 

13 Centralized Disbursements 
Manager 

19 Payable Through Draft 
 
04 

 
Positive Pay 

10 Controlled Disbursement 
Account 

 
21 

 
Third Party Drafts 

07 Reverse Positive Pay 13 Specialized Disbursements 
Services 

25 Glossary 

 

CAM 21-0772 
Exhibit 1 

Page 78 of 134



Page 3 of 25 Check Disbursements and Fraud Prevention Services Service Description  

Introduction 

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

 
The services (each a "Service") covered by this Service Description are: 
Fraud Prevention and Related Services 

• Positive Pay Service 
• Reverse Positive Pay Service 
• Payment Authorization Service 
• Account Reconciliation Plan Service 
• Controlled Disbursement Account Service 

 
Specialized Disbursement Services 

• Centralized Disbursements Manager Service 
• Payable Through Draft Service 
• Third Party Drafts Service 

The Service Documentation includes: 
a. The Service Description (which contains terms and conditions applicable to the Services), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. The Master Agreement (which contains terms and conditions applicable to all services), 
d. The Account Agreement governing your account(s) that you use for the Service ("Account"), 
e. The Product Enrollment Form ("Set-up Form") (which contains set-up information for the service in which 

you are enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, 

instructions, and notices). 
 

You agree to the terms and conditions governing the Services in which you have enrolled, as described in this Service 
Description and in the Service Documentation, which includes details of your enrolled Services. The separate documents 
comprising of the Service Documentation are intended to be read together as one agreement between you and us. This 
Service Description and the Master Agreement are posted at our Commercial Electronic Office® (CEO®) portal. If there is a 
conflict among the documents that are part of the Service Documentation, they will govern in the order listed above. 
Your use of a Service confirms your receipt of, and agreement to be bound by, the applicable terms for the Service in this 
Service Description and all Service Documentation.  
We may change (or add to) the terms and fees in the Agreement at any time as set forth herein and subject to the 
Agreement for Banking Services. If an enhancement to a Service or other change requires a change to the Agreement, we 
will post an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to 
the Agreement affecting similarly situated customers (the materiality of such change to be determined in our reasonable 
discretion) that would negatively affect your ability to use the Services provided to you under this Agreement or conflict 
with any negotiated provision herein without providing you with 90 days prior notice of such change and obtaining your 
prior consent which you agree will not be unreasonably withheld; provided however, that such consent will not be 
required for any modifications that are required by applicable law, rule, or regulation, that are immaterial in nature, or 
that are material but do not negatively affect your use of the Services, in which case, we will provide you with prior 
reasonable notice of such modification when required by applicable law.  If you continue to use a Service after the 
change takes effect, you will be bound by the change, except as otherwise agreed to by you and us. If you discontinue 
using the affected Service before the change becomes effective, you will not be bound by the change.  As used in this 
Agreement, the term “Applicable Law” means all applicable laws (including common or customary laws), statutes, 
constitutions, policies, decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars 
governing our activities and/or any transaction effected under this Agreement, including, but not limited to, the funds 
transfer system and clearing and settlement house rules. 
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Fraud Prevention and Related Services: 

As further described in the Account Agreement, we offer certain Services to help reduce the risk of fraud, 
including the Services below. 

 
Positive Pay Service 

 
1. Description of service. With this Service you can instruct us to pay or return counterfeit Checks, Checks otherwise 

not validly issued and certain altered Checks presented to us for payment on the Accounts you enroll in this Service. 
For purposes of this Positive Pay Service Description, "Check" refers to each check presented for payment on your 
Account, whether it is counterfeit, not validly issued, altered or validly issued by you. Except as otherwise provided in 
this Service Description, enrollment in our Account Reconciliation Plan Service is required. 
a. Service summary. Each Business Day, either before or after posting the Check to your Account, based on the 

Service option you choose as described in section 1b below: 

i. We electronically compare the serial number and numeric amount of each Check presented to us for 
payment before our Cutoff Time on the prior Business Day to your Check Issue Data (see section 2), 

ii. We will provide you with a report ("Exception Report") of each Check that does not match your Check 
Issue Data (an "Exception Check") (see section 4), 

iii. We review each Exception Check, and either correct or reverse and repost each Exception Check with errors 
that we can correct, depending on the Service option you choose as described in section 1b, 

iv. We will pay or return each Exception Check (see section 5), and 
v. We separately review each "directly-presented Check" (see section 8). 

b. Service options. You may enroll an Account in one of two options of the Service: 
i. Perfect Presentment® Positive Pay. We electronically compare a Check to your Check Issue Data prior to 

posting the Check to your Account. Each Check with error(s) that we can correct, such as an encoding error, 
will be corrected, so that the Exceptions Report includes only unresolved Exception Checks. This option is 
offered only on an Account enrolled in our Controlled Disbursement Service. 

i. Positive Pay and Positive Pay Only. We electronically compare a Check to your Check Issue Data after 
posting the Check to your Account. We then review each Exception Check, and reverse and repost each 
Exception Check with error(s) that we can correct, such as encoding errors, so that the Exception Report 
includes only unresolved Exception Checks. Enrollment in our ARP Service is not required for Positive Pay 
Only. 

2. Check Issue Data. You will provide us with the Check Issue Data for all issued Checks, in the format, through the 
communications channel, and at the place we specify no later than our Cutoff Time. You will not distribute any 
Check before you have included the Check in the Check Issue Data you have provided to us. In performing this 
Service: 
a. We will use only the Check Issue Data you provide to us, 
b. If the Check Issue Data includes a post-dated Check (a check you issue with a date in the future), we will not 

compare that Check against the Checks presented for payment on the Account until that date, and 
c. We will not accept Check Issue Data for Checks with an issue date more than forty-five (45) calendar days in 

the future. 
 

3. Payment of Matching Checks. For each Matching Check, we will make final payment on the Check and charge 
the Check to your Account (subject to section 11). 
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4. Notifying you of Exception Items; providing images. When we identify an Exception Check through our electronic 
comparison, we notify you through the Exceptions Report. This report is available on our CEO portal. We will use 
reasonable efforts to provide an image of any Exception Check (including a Holdover Exception Check) to you, but 
we will have no liability if we are unable to do so before the Decision Deadline. 
a. Holdover Exception Checks. This subsection applies when you have enrolled your Controlled Disbursement 

Account in our Perfect Presentment Positive Pay Service. A "Holdover Exception Check" is an Exception Check 
we identify after we prepare and transmit the Exceptions Report to you. We will use our best efforts to notify 
you by calling you at the number we have on file for you. 

 
5. Decision Deadline. You will make your pay or return decision based on the information about the serial number 

and amount of the Exception Check in the Exceptions Report, and if you use our Payee Validation Service (see 
section 7), on any payee information we provide to you. 
a. Instructions before the Decision Deadline. If, before the Decision Deadline, you instruct us to pay or return an 

Exception Check, we will follow your instructions (subject to section 11). You will use the same communications 
channel to instruct us that we used to notify you of the Exception Check, except that if we included the 
Exception Check on the Exception Report we post on the CEO portal, you will use the CEO portal to 
communicate your instruction regarding the Exception Check to us. 

b. No instructions before the Decision Deadline. If you do not instruct us before the Decision Deadline 
regarding an Exception Check, we will process the Check in accordance with your Default Option. If we are 
unable to obtain your instructions prior to the Decision Deadline regarding a Holdover Exception Check 
described in subsection 4(a) we will process the Holdover Exception Check in accordance with your Default 
Option. 

6. Default Options. We return the Exception Check to the bank of first deposit marked "refer to maker" even if you 
validly issued the Exception Check (and do not charge it to your Account). We recommend the "return all" Default 
Option because it reduces the risk of unauthorized Checks being paid on your Account (even though it may result 
in valid Checks being returned unpaid). 
a. "Return all." We return the Exception Check to the bank of first deposit marked "refer to maker" even if you 

validly issued the Exception Check (and do not charge it to your Account). We recommend the "return all" 
Default Option because it reduces the risk of unauthorized Checks being paid on your Account (even though it 
may result in valid Checks being returned unpaid). 

b. "Pay all." We charge the Exception Check to your Account. This Default Option presents a higher risk of 
unauthorized checks being paid on your Account. If you elect this Default Option, you assume full liability for any 
losses resulting from counterfeit, altered or Checks otherwise not validly issued as described in section 9 below. 

7. Payee Validation Service. 
a. Description of Payee Validation Service. When you enroll in our optional Payee Validation Service, we will do 

the following: 
i. On each Check that is greater than the Payee Validation Threshold, we electronically compare the payee's 

name on your check to your Check Issue Data. The "Payee Validation Threshold" is the dollar amount we 
choose above which we will perform the payee validation service. 

ii. If (1) there is a difference between the two names that is not within guidelines we establish, or (2) a 
notation or legend on the Check prevents the electronic comparison of the payee's name, we will include 
the Check as an Exception Check in your Exceptions Report. 

iii. If you notify us you have incurred a loss as a result of an unauthorized alteration of the payee's name, we 
will reimburse you for the face amount of any Check we pay under the Payee Validation Threshold except as 
provided below, provided that you notify us of your loss in writing within 3 years after the statement or 
Check is made available to you. 
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NOTE: When you enroll in our optional Payee Validation Service, you are charged a per-Check fee for each 
Check presented on your Account during a monthly billing cycle. This fee is separately disclosed to you. The 
per-Check fee is assessed on each Check presented including without limitation Checks not exceeding the 
Payee Validation Threshold. 

 
b. When we do not perform payee validation. We will not perform any payee validation review with respect to a 

Check if: 
i. The Check is less than the Payee Validation Threshold, 
ii. The payee's name on the Check is handwritten instead of machine-printed, 
iii. You fail to include the payee's name on the Check in your Check Issue Data, 
iv. We do not receive your Check Issue Data for the Check before our Cutoff Time, or 
v. You request we add the payee's name manually to Check Issue Data you have previously provided to us. 

c. Exceptions to reimbursement. We will not reimburse you for losses resulting from an unauthorized 
alteration in the payee's name if: 
i. The Check with the unauthorized alteration is hand-written, or 
ii. We fail to identify an alteration or other discrepancy in the payee's name because: 

1. The payee name in your Check Issue Data did not exactly match the payee name on the Check, or 
2. You used customized zone formatting. 

 
8. Directly-presented checks. A "directly-presented Check" is a Check we receive for deposit or cashing at our branch or 

through another depository channel that may present higher risk. The risk is we may be required to make proceeds 
from a directly-presented Check available before you can review and make a timely decision on the directly-
presented Check identified as an Exception Check in our Exceptions Report. When your Check Issue Data on file with 
us does not include or match a directly-presented Check: 

 
a. if we receive the Check for deposit, we will take those steps as we, in our sole discretion, determine are 

commercially reasonable for the depository channel used, to review and accept the Check or refuse to accept 
the check, and 

b. if we receive the Check for cashing, we reserve the right to refuse to accept the Check. 
 

You may instruct us to exclude all directly-presented Checks from this process. In that case, each directly-
presented Check will be considered a Matching Check, even if it is not included in your Check Issue Data on 
file with us at the time we receive it, and we will pay it without further inquiry. 

 

9. Limitation of liability and indemnification. 
a. Liability limit. We will pay each Check you have authorized us to pay as described in this Service Description 

(including each Matching Check) and each Check you are considered to have authorized us to pay (including each 
Check we pay according to your Default Option) without performing any Check verification procedure other than 
those procedures described with this Service Description. We will have no liability for paying a Matching Check or 
an Exception Check you are considered to have approved if: 
i. There is an alteration in its serial number or amount, 
ii. It is counterfeit, bears a forged or unauthorized signature, or 
iii. It was otherwise not validly issued. 

b. Indemnification. Each Check that we pay according to this Service Description will be considered 
properly payable, and each Check that we return as provided in this Service Description will be 
considered not properly payable. Without limiting the indemnification provisions contained in the 
other Service Documentation, you: 
i. Indemnify and hold us harmless from any and all Losses that we may suffer or incur as a result of 

our payment or return of a Check at your instruction or otherwise according to sections 5 or 8 of 
this Service Description, including a Check you issue before including it in your Check Issue Data, 
and 
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ii. Release and forever discharge us from all claims and damages, whether known or unknown, liquidated or 
unliquidated, contingent, direct or indirect, which you have, or claim to have against us relating to the 
payment or return of any Check as provided in this Service Description. 

 
10. Stop payment; cancel and void instructions; stale-dated Checks. 

a. You will not use this Service as a substitute for our stop payment service. You will follow our standard stop 
payment procedures described in the applicable Account Agreement if you wish to stop payment on a Check that 
was validly issued. You will use: 
i. A cancel instruction only to delete an outstanding Check included in your Check Issue Data, and 
ii. A void instruction only to notify us that a Check included in your Check Issue Data has been 

destroyed and will not be re-issued. 
b. Using notations or legends on a Check is not an effective stop payment order or void instruction. We will not be 

liable for failing to follow your cancel or void instruction for any Check on which we have made final settlement. 
c. If you choose to use our "stale-dated" feature, we will return each Matching Check (other than a directly 

presented Check) that is dated past your specified stale-date, unless you instruct us to pay the Check. 

11. Our right to return checks. Nothing in this Service description will limit our right to return any Check you have 
authorized us to pay as part of this Service if we determine that: 
a. The Check is not properly payable for any reason (without us agreeing to, or being required to, make such 

determination in any circumstance), or 
b. There are insufficient collected and available funds in your Account to pay the Check. 

 
You agree that our determination not to pay a Check will not constitute wrongful dishonor of that Check. 

 
12. Survival. Sections 4, 7, 9 , 10 and 11 will survive termination of Services. 

 
Reverse Positive Pay Service 

1. Description of Service. Our Reverse Positive Pay Service is an alternative to our Positive Pay Service that we provide 
to select customers, including customers that issue Drafts. The Reverse Positive Pay Service is required when you 
enroll in the Third Party Drafts or Payable Through Drafts Services. With this Service: 
a. You can detect fraudulent Checks by reviewing information we provide to you each Business Day about Checks 

that have posted to your Account from the prior Business Day ("Paid Items Report") (see section 2), 
b. You can request we edit Checks that have posted incorrectly to your Account, 
c. If you have elected our Teller Match Service, we may perform a positive pay verification of certain directly-

presented Checks (see section 3) as we determine in our sole discretion from time to time, and 
d. You can instruct us to return unauthorized Checks. 

 
For purposes of this Reverse Positive Pay Service Description, a "Check" is a check, Draft or other paper 
instrument purportedly issued on your Account, whether it is counterfeit, not validly issued, altered or validly 
issued by you. 

 
2. Paid Items Report. Each Business Day, we will provide you with the Paid Items Report through our CEO portal or by 

other methods you may elect. Each Business Day, you will compare the Paid Item Report to your Check Issue Data 
and before the Decision Deadline, notify us through the CEO portal of any edit requests or return instructions for 
those Checks described on the Paid Items Report for that Business Day. You will include in your notification the serial 
number and amount of each Check you wish to edit and the reason for returning each Check you wish to return. 
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3. Teller match service. 
a. You may separately elect to have us perform a positive pay verification on certain directly-presented Checks, in 

which case the provisions in section 8 (Directly-presented Checks) of the Positive Pay Service Description are 
incorporated here by reference and shall apply and govern. If you enroll in this Service option, you will provide 
the Check Issue Data for each Check to us before you issue the Check. 

b. With respect to a directly-presented Check, we will have no liability to you for not performing: 
i. Any positive pay verification, if we do not receive and have a reasonable amount of time to act on your 

Check Issue Data for the Check before we receive the directly-presented Check, or 
ii. Payee validation, if you fail to include the payee's name in your Check Issue Data for the directly- 

presented Check. 

4. Your failure to give us timely instructions. If we do not receive your edit requests and/or return instructions by the 
Decision Deadline on any Business Day, we will pay each Check described in the Paid Items Report for that Business 
Day, unless you have already instructed us by effective stop payment order to return that Check unpaid. 

 
5. Checks to be paid; liability limit and indemnification. 

a. We will pay each Check you are deemed to have authorized us to pay in accordance with this Service 
Description without performing any further review of such Check. We will have no responsibility whatsoever for 
paying such a Check even if its serial number or amount is altered, it is counterfeit, bears forged or unauthorized 
signature, or is not validly issued. You waive and release us from and agree to protect us against any Losses 
resulting from a claim that such a Check was not properly payable. 

b. We will have no liability if you instruct us to return a Check (including without limitation a Check that is 
counterfeit, not validly issued or altered) but your instruction does not reach us in a time and manner 
affording us a reasonable opportunity to return the Check before we pay, accept, certify, cash or otherwise 
become obligated to pay the Check as provided in the Florida Uniform Commercial Code. 

c. You will promptly reimburse us for any loss we incur when we make the proceeds from a Check available 
in accordance with Reg CC prior to our receipt of your instructions regarding the Check. 

6. Edit requests and return instructions. 
a. Edit requests. We reserve the right to deny any of your edit requests based on our evaluation of the edit request. 

We will not accept edit requests with respect to any Checks that you attempt to communicate to us by any 
means other than the CEO portal. 

b. Return instructions. We reserve the right to decline your return instruction based on our evaluation of the 
return instruction. If your reason for returning a Check is fraud, your return instruction alone will not constitute 
a claim for a fraudulent transaction. You must file a separate claim with us relating to the fraudulent 
transaction. 

 
7. Stop payment and our right to return Checks. Sections 10a and b (Stop payment and void instructions) and 11 (Our 

right to return Checks) of the Positive Pay Service Description are incorporated here by reference and shall apply and 
govern. 

 
8. Survival. Sections 3, 5, 6 and 7 will survive termination of Services. 
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Payment Authorization Service 
 

NOTE: If you have the ability to write checks on your Account, we recommend that you use the Positive Pay Services to 
prevent check fraud. You understand that the Payment Authorization Service does not provide the same level of 
protection as the Positive Pay Services. If you decide not to implement the Positive Pay Services, or you do not properly 
use it, you assume the risk of loss for unauthorized checks. 

 
1. Description of service. With this Service you can set limits on paper Items that may be drawn on your Accounts 

based on the options you choose. You may also prevent any paper checks being paid on your Accounts by 
choosing to set the applicable limit to zero. 

 
2. Available options. 

 
Option 
(on Product Enrollment Form) 

Action we will take 

 
Maximum Check Amount Authorized 

We will automatically return unpaid Items drawn against the 
Account which are presented to us but exceed the "Maximum 
Check Amount Authorized" you provide us with. These Items are 
marked "Refer to Maker." 

Maximum Check Cashing Amount 
We will refuse to cash checks drawn against the Account and 
presented to us through our branch network, if they exceed the 
"Maximum Check Cashing Amount" you specify. 

 
Maximum over the Counter Withdrawal Amount 

We will refuse withdrawal requests against the Account which 
are presented to us through our branch network, if they exceed the 
"Maximum over the Counter Withdrawal Amount" you 
specify. 

Checks to Individuals 
We will refuse to cash checks drawn against the Account which are 
presented to us through our branch network, and which are made 
payable to an individual. 

 
Account Reconciliation Plan (ARP) Service 

1. Description of Service. With our ARP Service, you can receive automated reporting to help you reconcile your 
Accounts. With this Service you can: 
a. Receive Account information reporting, based on the Service options you select, 
b. Store information about Items you issue on your Accounts, and 
c. Process the information in accordance with the Service options that you elect in the Set-up Form. Our User 

Guide for the Service details the Service options. 
 

2. Issued check information. If you elect our full ARP Service, each Business Day prior to the Cutoff Time, you will 
provide us with the Issued Check Information using the communication channel(s) you elect. For purposes of this 
Service Description, "Issued Check Information" is the issue date, serial number and dollar amount of each Item (as 
defined in the applicable Account Agreement) that you issue on your Account. If you elect our Deposit Location 
Reporting Service, you will provide us with a list of your location numbers and names and may amend the list from 
time to time by notifying us in writing. 
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3. Stop payment orders. If you use the ARP Service to place a stop payment order on any Item, you understand that: 
a. The Account Agreement governs the stop payment order, 
b. Each stop payment order is subject to our verification that the Item described in the stop payment order has not 

been paid, and 
c. This verification may occur a minimum of ninety (90) minutes after the time you transmit the stop 

payment order to us. 
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Glossary 

Account Agreement means the applicable account agreement governing your Account. 

Applicable Law is defined in section 3 of the Master Agreement. 

Business Day means every day except Saturday, Sunday and federal holidays. When used in connection with funds 
transfer Services, "Business Day" means each day on we are open for business related to that Service. 

Check Issue Data means for any Check or Draft, the complete serial number and numeric amount. If you have elected 
the Payee Validation service option under the Positive Pay Service, Check Issue Data also includes the payee's name. 

Cutoff Time means our cutoff time each Business Day that we separately disclose to you for the Service. 

Decision Deadline means on any Business Day, (i) for the Positive Pay Service, the time we establish by which you must 
choose to pay or return each Exception Check, and (ii) for the Reverse Positive Pay Service, the time we establish by which 
you must choose to edit or return each Check on the Paid Items Report. 

Draft means each payable-through draft or third party draft we present to you in accordance with this Service 
Description and includes an Unauthorized Draft. 

Item has the meaning given in the Account Agreement. 
 

Losses means all liabilities, losses, damages, claims, obligations, demands, charges, costs, or expenses (including 
reasonable fees, disbursements of legal counsel and court fees). 

 
Master Agreement means the Master Agreement for Treasury Management Services. 

Matching Check is a Check presented to us that matches the Check Issue Data you have provided to us. 

Obligations means any and all advances, debts, loans, obligations and liabilities that you owe us and our affiliates 
pursuant to the terms of this Service Description, including any advances we make to the Funding Account pursuant to 
Section 3 of the Controlled Disbursements Service Description and any advances we make to the Disbursement Account 
pursuant to Section 4 of the Controlled Disbursements Service Description. 

Representatives is defined in section 11(f) of the Master Agreement. 

Unauthorized Draft means a counterfeit or altered Draft, a reproduction of a duly authorized Draft, a Draft with a forged 
or other unauthorized signature, or a forged, unauthorized, incorrect or illegible endorsement. 
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Introduction 
The Service Documentation contains the terms and conditions under which Wells Fargo Bank, N.A. (“Bank”) provides 
you the services described below. “You,” “your” or “yours” refer to the Bank customer identified on the Acceptance of 
Services that is signed when you enroll in Services (“Acceptance”). The terms “we,” “us,” or “our” refer to the Bank. 
Other capitalized terms used in this Service Description are defined in the Master Agreement or in the Glossary at the 
back of this Service Description. 

 
The service (“Service”) covered by this Service Description is: 
• Commercial Depository 

 
The Service Documentation includes: 

a. The Service Description (which contains terms and conditions applicable to the Service), 
b. [Reserved.] 
c. The Acceptance (which indicates your acceptance of the Service Documentation), 
d. The Master Agreement (which contains terms and conditions applicable to all services), 
e. The Account Agreement governing your account that you use for the Service (“Account”), 
f. The Product Enrollment Form (“Set-up Form”) (which contains set-up information for the service in which 

you are enrolling), and 
g. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, 

instructions, and notices). 
 

The separate documents and individual provisions of the Service Documentation are intended to be read together as one 
agreement between you and us. This Service Description and the Master Agreement are posted at our Commercial 
Electronic Office® (CEO®) portal. If there is a conflict among the documents that are part of the Service Documentation, they 
will govern in the order listed above. Your use of a Service confirms your receipt of, and agreement to be bound by, this 
Service Description and all Service Documentation. We may change (or add to) the terms and fees in the Agreement at any 
time as set forth herein and subject to the Agreement for Banking Services. If an enhancement to a Service or other change 
requires a change to the Agreement, we will post an updated Agreement on the CEO portal. Notwithstanding the above, 
we  will not make a material change to the Agreement affecting similarly situated customers (the materiality of such change 
to be determined in our reasonable discretion) that would negatively affect your ability to use the Services provided to you 
under this Agreement or conflict with any negotiated provision herein without providing you with 90 days prior notice of 
such change and obtaining your prior consent which you agree will not be unreasonably withheld; provided however, that 
such consent will not be required for any modifications that are required by applicable law, rule, or regulation, that are 
immaterial in nature, or that are material but do not negatively affect your use of the Services, in which case, we will 
provide you with prior reasonable notice of such modification when required by applicable law.  If you continue to use a 
Service after the change takes effect, you will be bound by the change, except as otherwise agreed to by you and us. If you 
discontinue using the affected Service before the change becomes effective, you will not be bound by the change.  As used 
in this Agreement, the term “Applicable Law” means all applicable laws (including common or customary laws), statutes, 
constitutions, policies, decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars 
governing our activities and/or any transaction effected under this Agreement, including, but not limited to, the funds 
transfer system and clearing and settlement house rules 

 
 

Commercial Depository Service 
1. Description of Service. With the Service, you may: 

a. Order Cash we prepared and make such Cash available to your Agent at our cash vault, and 
b. Deliver currency, coin, checks and other negotiable instruments to our cash vault or Night Depositories for 

processing. 
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2. Cash orders from our cash vault. 
a. Cash Requests. You may make a Cash Request of a Cash Shipment. The Cash Shipment will be made available to 

your Agent in Cash Bags at our cash vault. We are authorized to act upon any Cash Request we receive in 
accordance with this Service Description, and which we believe in good faith has been made by one of your 
Authorized Representatives. We will have no obligation to verify, and will not be liable for our failure to verify or 
investigate, any Cash Request. 

b. Making Cash available to your Agent.  We are authorized to make Cash Shipments available to any person we in 
good faith believe to be your Agent. We will have no further responsibility, and you assume all risk of loss for 
Cash made available to any such person. We will make Cash Shipments available only at the locations, on days, 
and during the hours published by us from time to time. We reserve the right temporarily to suspend the Service 
at any time without notice. 

c. Your Authorized Representatives. You will promptly certify to us the identity of each Authorized 
Representative. You will give prior written notice to us of any change in the authority of any Authorized 
Representative. We will be fully protected in relying on each such notification and on your obligation to 
promptly notify us of any change in the status of the Authorized Representative. We will have a reasonable 
period of time to act after receiving such notification. 

d. Security procedures. For requests made in writing or by fax, operator-assisted telephone call or transmission, a 
Customer ID assigned by us is required. For CEO requests, you must have Log-On Credentials. For touch-
tone/automatic response telephone requests, a Passcode is required. Operator limits may also be required. It 
is your responsibility to establish internal procedures, consistent with Florida law, that will minimize the risk of 
an unauthorized person gaining access to the Customer ID, Log-On Credentials and Passcode(s). Such internal 
procedures include without limitation requiring users to maintain such number(s) and code(s) in strict 
confidence. You will notify us immediately in the event a breach of security is suspected. 

e. Debit of Account. On each Business Day that we make a Cash Shipment available to your Agent, we are 
authorized to debit your Account for the aggregate amount of the Cash Shipment. You will maintain collected 
balances in the Account sufficient at all times to fully cover any debit. We have no obligation to release a 
requested Cash Shipment or any portion thereof to your Agent unless there are sufficient collected funds in the 
Account to fully cover the amount of the Cash Shipment when it is to be made available to your Agent. If you fail 
to specify your Account to us, we may debit the Master Account (primary operating account) which you maintain 
with us for the amount of a requested Cash Shipment. 

f. Packing slip; differences in shipment amount. A packing slip will be included with each Cash Shipment which 
states: 
i. The aggregate amount of the Cash Shipment, 
ii. The overall number of containers included in the Cash Shipment, and 
iii. The number of containers delivered to your Agent for transmittal to you. 

 
For each Cash Shipment we make available to your Agent, you will notify us immediately in writing of any 
difference between the amount specified on the packing slip for that Cash Shipment and the amount, as counted 
by you, of the Cash Shipment. In the event that the difference cannot be resolved, our count of the amount of 
the disputed Cash Shipment will be conclusive and binding on you. 

 
3. Cash vault processing. The following procedures will govern delivery of Deposit Shipments to our cash vault 

locations and our processing of such Deposit Shipments: 
a. Delivery by your Agent. You will deliver Deposit Shipments in Deposit Bags to one of our cash vaults via your 

Agent. You are responsible for making all arrangements with your Agent for delivery of Deposit Shipments, and 
you assume all risk of loss while a Deposit Shipment is in the possession of your Agent. We may accept Deposit 
Shipments from any person we believe in good faith to be your Agent. The delivery of a Deposit Bag to us or our 
receipt of it on a manifest will not be deemed proof of our receipt of the contents listed on the deposit slip 
contained in the Deposit Bag or your records. We will have no responsibility for any Deposit Bag or its contents 
delivered to one of our cash vaults until we accept the Deposit Bag in accordance with our procedures and we 
count the contents of the Deposit Bag. 

b. Delivery procedures. When you deliver a Deposit Shipment to our cash vault, you agree you (and/or your Agent) 
will do the following: 
i. Deliver Deposit Bags only at the locations, on the days, and during the hours published by us from time to time, 
ii. Properly endorse all checks and other negotiable instruments included in a Deposit Shipment, 
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iii. Use only Deposit Bags approved by us that are properly secured, 
iv. At the time of delivery, your Agent will provide us with a delivery manifest which specifies the number of 

Deposit Bags you included in the overall shipment delivered to us, as well as the contents of each Deposit Bag, 

v. Obtain the signature of our employee who accepts delivery on that portion of the delivery manifest which 
your Agent retains, and 

vi. Retain a copy of the receipt or other document covering each Deposit Bag you deliver to your Agent for at least 
one year from the date of delivery. 

 
You agree you will only use Deposit Bags for the deposit of Items. You will not use Deposit Bags in any 
unauthorized manner or for any unlawful purpose. As to any property other than Items included in a Deposit Bag, 
we will not be deemed a bailee and will have no liability for any loss of or damage to such property. 

 
c. Cutoff Time; Account Deposits. If a Deposit Shipment is received at one of our cash vaults on a Business Day 

before the Cutoff Time for that cash vault, the total amount of the deposits in such Deposit Shipment will be 
credited on that Business Day to the Account specified on the deposit slip for that Deposit Shipment. If a Deposit 
Shipment is received at a cash vault on a Business Day after the Cutoff Time, the total amount of the deposits in 
that Deposit Shipment will be credited to the Account on the next succeeding Business Day. We will not deposit 
any Items received in any Deposit Shipment unless the account number of the Account into which the deposit is 
to be made is specified on the deposit slip for that Deposit Shipment. 

d. Processing of Deposit Shipments. You authorize us to open each Deposit Bag, count the contents, credit the 
amount of Items to the Account with us indicated on the deposit slip contained in the Deposit Bag and process, all 
in accordance with our customary procedures. All deposits are subject to verification, and our count of the Items 
will be conclusively deemed to be correct and complete for all purposes. No relationship of debtor and creditor 
will arise between you and us until the count has been completed and the deposit credited to the Account. You 
acknowledge that you have had an opportunity to have our applicable count and verification procedures 
explained to your Authorized Representative and agree that the same will be deemed commercially reasonable. 

e. Adjustment procedures.  If the aggregate amount of the Items in any Deposit Shipment, as counted by us, is less 
than the amount reported on the deposit slip covering that Deposit Shipment, we will debit the Account specified 
on the deposit slip by such difference and report the difference to you. If that Account has an insufficient 
collected and available balance to cover the debit, we will debit your Master Account (primary operating account) 
with us for the difference. You agree to promptly reimburse us for the difference (or any portion thereof) for 
which there is an insufficient available balance in the Account. If the aggregate amount of the Items in any Deposit 
Shipment, as counted by us, is more than that reported on the deposit slip covering the Deposit Shipment, we will 
credit the Account specified on the deposit slip for the difference and notify you. 

 
4. Night Depository delivery and processing. The following procedures will govern Night Deposits, and our 

processing of Night Deposits: 
a. Night Depositories; issuance of keys. You may make Night Deposits to your Account by placing the Items to be 

deposited into a Night Bag and then placing the Night Bags in the Night Depository. Each of your offices listed on 
the Night Depository Set-up Form will receive one key to the Night Depository at a designated Branch. You will 
designate to us in writing the individuals to receive the key for each of your offices. We may require such 
individuals to sign a receipt for the keys they receive. 
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b. Contents of Night Bags; deposit of Night Bags. You agree that Night Bags will be used only for the deposit of 
Items, and will not be used in any unauthorized manner or for any unlawful purpose. If any property other than 
Items is included in a Night Bag, we will not be deemed a bailee and will have no liability for any loss of or damage 
to such property. Each Night Bag must contain one or more deposit slips which: 
i. Lists all the Items contained in that Night Bag and their total dollar amount, and 
ii. Identifies your Account to which the dollar amount of the deposit is to be credited. 

 
At the time each Night Bag is placed in a Night Depository you agree to securely close each Night Bag, place it 
completely in the Night Depository and securely lock the Night Depository. 

 
c. Processing of Night Deposits. We may open each Night Bag and remove its contents without you or any of your 

representatives present. The contents of each Night Bag will be processed in accordance with our standard 
procedures. The Cutoff Time for deposits made through the Night Depository may be different from that for 
deposits made at the teller line. You understand and agree that the contents of a Night Bag will not be credited to 
the Account, nor will the relationship between you and us be that of a debtor to a creditor with respect to any 
Item in a Night Bag, until we have accepted the Item for deposit into the Account after counting all the Items in 
the Night Bag and calculating the total dollar amount of all such Items. 

d. Counting and adjustments. If your records regarding the total dollar amount of the Items in any Night Bag differ 
from our calculation of the total dollar amount of the Items in the Night Bag, you have the burden of proving 
that your records show the correct amount in the Night Bag or our total will be accepted as final. If there is a 
difference between our total and your total for the amount of Items in a Night Bag (as shown on the deposit 
slip(s) in the Night Bag), we will send you a statement indicating the amount of the difference. In the event that 
the difference cannot be resolved, our count of the dollar amount will be conclusive and binding on you. 

e. Claims of lost or stolen Items. You agree that you will have total responsibility for each Night Bag and its contents 
until the Night Bag has dropped completely into a Night Depository. You agree to notify us immediately if you 
determine that any Night Bag or any Item in a Night Bag has been lost or stolen while at one of our Branches. 
You will have the burden of proving the amount of any Item which you claim was lost or stolen while it was at a 
designated Branch and that disappearance of the Item occurred while it was at the designated Branch. 

 
5. Special instructions. You may notify us in writing of any special instructions relating to cash orders or deposits of Items 

at our cash vault or Night Depositories. We may at our option accept or reject the instructions and so notify you. Even if 
accepted, we may stop complying with the instructions upon prior notice to you if we believe continued compliance 
would increase our costs or risks, interfere with our established or revised procedures, or diminish the efficiency of 
our operations. You will be solely liable for any loss attributable to increased risk resulting from a special instruction. 

 
6. Further assurances. You agree to do all reasonable acts we may consider reasonably necessary or desirable to 

implement and carry out the intent of this Service Description. You agree to provide us with information we request 
regarding any Deposit Shipment, including any information necessary to file a Currency Transaction Report and to 
determine the source of any Cash or Items in a Deposit Shipment. 

 
7. Representations and warranties. To be eligible to make Deposit Shipments at a cash vault or Night Depository, 

you represent and warrant to us at the time of the delivery of each Deposit Shipment that: 
a. Deposits for own account. You make Deposit Shipments for your sole account and do not directly or indirectly 

make any Deposit Shipments on behalf of any other party, unless you have previously disclosed such party to us 
and we have approved such party in writing, in our sole discretion. 
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b. No deposits from outside the United States. You do not make Deposit Shipments from any source known, 
or which upon reasonable inquiry would be known to you, to be outside the United States.  However, 
subject to Bank policies, the foregoing does not prohibit you from depositing customer payments (e.g. 
payments from utilities customers, etc.) in USD originating from locations outside of the United States. 

c. No business as a foreign exchange house. You do not conduct any business, whether in whole or any part, as a 
foreign exchange house including, without limitation, as a Casa de Cambio. 

 
8. Contaminated Cash. You agree not to send contaminated or damaged Cash to our cash vaults unless you or our 

Agent has prepared such Cash in accordance with the Federal Reserve Banks’ applicable specifications and 
procedures. 

 
9. Termination of Services. We may immediately terminate this Service in whole or in part in the event of your breach 

of any representation or warranty in section 7 (Representations and warranties). Otherwise, we may terminate this 
Service upon sixty (60) days prior notice to you. 

 
10. Survival. Sections 2(e), 2(f), 3(d), 3(e), 4(d), 4(e), 6 and 9 will survive termination of this Service. 
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Glossary 
Account Agreement means the applicable account agreement governing your Account. 

Agent means an armored car service approved by us or, in Alaska only, the U.S. Postal Service, in each case, acting as your 
agent. 

Applicable Law is defined in section 3 of the Master Agreement. 

Authorized Representative means (a) any person you authorize us to communicate with regarding authorization codes or 
other security procedures for this Service; (b) your Agent authorized to accept delivery of Cash; and (c) where applicable, 
the persons who are authorized users of this Service. 

Branch means one or more of our branch locations listed on our Night Depository Set-up Form. 

Business Day means every day except Saturday, Sunday and federal holidays. 

Cash means U.S. denominated currency and coin. 

Cash Bag means bags or other containers into which Cash Shipments are placed. 

Cash Request means a request you make to us in writing, telephonically by operator-assisted call or by touch 
tone/automated response, or electronically via transmission, fax, or our Commercial Electronic OfficeP

®
P (CEOP

®
P) portal for a 

Cash Shipment in the amount you specify. 

Cash Shipment means shipments of Cash in Cash Bags in accordance with this Service Description. 

Currency Transaction Report is defined in the regulations implementing the Currency and Foreign Transactions 
Reporting Act of 1970, as amended from time to time. 

Customer ID is a unique identifier given to you by us for each of your locations enrolled in the Service.  

Cutoff Time means our cutoff time each Business Day that we separately disclose to you for the Service.  

Deposit Bag means bags or other containers into which Deposit Shipments are placed. 

Deposit Shipment means your delivery of Items in accordance with this Service Description. 

Equipment means certain units of safes provided by vendors, in each case, acceptable to us. 

Items mean, collectively, Cash, checks and other negotiable instruments properly endorsed by you. 

Losses means all liabilities, losses, damages, claims, obligations, demands, charges, costs, or expenses (including 
reasonable fees, disbursements of legal counsel and court fees). 

Master Agreement means the Master Agreement for Treasury Management Services. 

Night Bag means disposable bags used for Night Deposits. 

Night Deposit means your delivery of Items to our Night Depositories in accordance with this Service Description. 

Night Depository means the night depository receptacle at one of our Branches. 
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Night Depository Set-up Form means the form required to be completed to receive key(s) to access the Night 
Depository. 

Passcode means a code established to access our Telephony Interface Unit via the telephone number we provide to you. 

Safe Report means a transmission report from any unit of Equipment stating the amount of Cash currency inserted 
into the Equipment's currency acceptors. 

Vendor Agreement means a valid and binding agreement with a vendor, acceptable to us, for the provision of the 
Equipment. 

Wells Fargo-Owned Cash means all Cash currency located in the Equipment and the amount of Cash currency 
removed from the Equipment for delivery to us by your Agent, in each case, for which we have given you provisional 
expedited credit. 
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Introduction 
The Service Documentation contains the terms and conditions under which we provide you the services described below. “You,” 
“your” or “yours” refer to the Bank customer identified on the Acceptance of Services that is signed when you enroll in the Services 
(“Acceptance”). The terms “we,” “us,” or “our” refer to the Bank. Other capitalized terms used in this Service Description are defined 
in the Master Agreement or in the Glossary at the end of this Service Description. 

 
The services (each a “Service”) covered by this Service Description are: 

• ACH Origination Service 
• ACH Fraud Filter Service 
• Cash Concentration Service 
• Perfect Receivables® Service 
• WellsTAX® Payments Service 

 
The Service Documentation includes: 

a. The Service Description (which contains terms and conditions applicable to the Service), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. The Master Agreement (which contains terms and conditions applicable to all services), 
d. The Account Agreement governing the Account, 
e. The Product Enrollment Form (which contains set-up information for each service in which you are enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, instructions, and 

notices). 
 

The documents and individual provisions of the Service Documentation are intended to be read together as one agreement 
between you and us. This Service Description and the Master Agreement are posted at our Commercial Electronic Office® (CEO®) 
portal. If there is a conflict among the documents that are part of the Service Documentation, they will govern in the order listed 
above. Your use of a Service confirms your receipt of, and agreement to be bound by, this Service Description and all Service 
Documentation. We may change (or add to) the terms and fees in the Agreement at any time as set forth herein and subject to the 
Agreement for Banking Services. If an enhancement to a Service or other change requires a change to the Agreement, we will post 
an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to the Agreement 
affecting similarly situated customers (the materiality of such change to be determined in our reasonable discretion) that would 
negatively affect your ability to use the Services provided to you under this Agreement or conflict with any negotiated provision 
herein without providing you with 90 days prior notice of such change and obtaining your prior consent which you agree will not be 
unreasonably withheld; provided however, that such consent will not be required for any modifications that are required by 
applicable law, rule, or regulation, that are immaterial in nature, or that are material but do not negatively affect your use of the 
Services, in which case, we will provide you with prior reasonable notice of such modification when required by applicable law.  If 
you continue to use a Service after the change takes effect, you will be bound by the change, except as otherwise agreed to by you 
and us. If you discontinue using the affected Service before the change becomes effective, you will not be bound by the change.  As 
used in this Agreement, the term “Applicable Law” means all applicable laws (including common or customary laws), statutes, 
constitutions, policies, decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars governing 
our activities and/or any transaction effected under this Agreement, including, but not limited to, the funds transfer system and 
clearing and settlement house rules.  

 

Services 
ACH Origination Service 

 
1. Description of services. With this Service you can originate ACH credit and debit Entries in accordance with the ACH Rules. Any 

capitalized terms not specifically defined in the Service Documentation will be as defined in the ACH Rules. By using this 
Service, you authorize us to originate Entries on your behalf to Receivers’ accounts, you agree to be bound by the ACH Rules, 
and you agree not to originate Entries that violate the laws of the United States. 
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2. Preparation of Entries and Files; processing schedules. You will prepare and deliver each File in accordance with the ACH 
Rules, User Guides and other guidelines we make available to you. You agree to use the applicable Security Procedure when 
you send Entries to us. We will process each File under our current processing schedule and any instructions about the 
Settlement Date of an Entry that you provide, if (a) we receive the File by our Cutoff Time on a Business Day and (b) the ACH is 
open for business. Your Files will be considered received by us when the transmission is completed and authenticated in 
compliance with the Security Procedure. If your File is received after our Cutoff Time or on a day when the ACH is not open for 
business, we will treat the File as having been received prior to our Cutoff Time on the next Business Day on which the ACH is 
open for business. In processing your Entries or Files, we may use any means of transmission, funds transfer system, clearing 
house or intermediary bank that we reasonably select. 

3. Inconsistency of name and number. If an Entry describes the RDFI both by name and identifying number, we, a Gateway 
Operator or another financial institution handling the Entry may rely on the identifying number to identify the RDFI, even if 
the identifying number refers to an institution other than the named RDFI. If an Entry describes a Receiver both by name and 
identifying number, the RDFI may pay the Entry based on the identifying number, even if the number identifies a person 
different from the named Receiver. 

 
4. Your payment obligations with respect to entries. You are obligated to pay us in immediately available funds an amount equal 

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

 
5. Provisional credit. If we credit your Master Account (primary operating account) for an Entry, the credit is provisional until we 

receive final settlement. If we do not receive final settlement, we are entitled to debit your Master Account (primary operating 
account) for the amount of the Entry. If there is any remaining shortfall, you will pay it immediately upon demand. 

 
6. Rejected entries. We may reject an Entry or File if you do not comply with the terms of the ACH Rules and the Service 

Documentation, and we will attempt to notify you promptly so you may correct the problem. We will have no liability for 
rejecting an Entry or File or failing to provide notice of a rejection. If you ask us to repair an Entry or File, we will have no 
liability if we are unable to make the requested repair. You will pay all charges and expenses for any repair or attempted 
repair. 

 
7. Cancellation, amendment, reversal. You have no right to cancel, amend or reverse an Entry or File after we receive it. If you do 

request that we cancel, amend or reverse an Entry or File, we may, in our sole discretion, attempt to complete the request. If 
we do not complete the request, we will have no liability and, to the extent permitted by applicable law, you will be responsible 
for any losses or damages actually incurred or expenses actually paid by us in connection with our effecting or attempting to 
effect your request and you will reimburse us for any expenses, losses or damages we incur. 

 
8. Your duty to report erroneous or unauthorized entries. You will exercise reasonable care to determine whether an Entry we 

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

 
9. Re-transmission of returned entries. We are not required to re-transmit a returned Entry or File to the ACH or Gateway 

Operator, or to take any further action on a returned on-us Entry. 
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10. Audit. You grant us ongoing access to your Files and the right to audit periodically your Files, ACH processes and controls 

so we can verify your compliance with the ACH Rules and this Service Description or any other Service Documentation. 
 

11. Warranties. We make certain warranties under the ACH Rules and other Applicable Law when you use this Service. You will 
reimburse us for any Losses we incur, including our reasonable attorneys’ fees and legal expenses, as the result of a breach of a 
warranty we make in connection with any of your Entries, except to the extent that the Losses resulted from our own 
negligence or intentional misconduct. 

 
12. Indemnification. We indemnify certain persons under the ACH Rules when you use this Service. You agree to reimburse us and 

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

 
13. Termination. In addition to the termination provisions contained in the Master Agreement, we may terminate this Service 

immediately upon notice to you if we determine in our sole discretion: the number of returned debit Entries is excessive; you 
have breached a warranty provided under the ACH Rules or this Service or otherwise failed to comply with the ACH Rules. 

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

 
 

Additional Terms and Service options 
 

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

i. The laws and payment system rules of the receiving country of your International Entry, 
ii. Any agreement we provide to you governing International Entries between us and the Gateway Operator we use 

to process the International Entry, and 
iii. The ACH Rules. 

If there is a conflict among these three areas, they will govern in the order listed above. 
b. Currency conversion. With respect to International Entries we agree to originate in a Foreign Currency, the currency 

conversion is governed by section 8 (Currency conversion) of the Master Agreement. For debit Entries, however, we use the 
Applicable Exchange Rate in effect at the time we receive the funds for settlement of the debit Entry rather than at the 
time we send (or execute) the debit Entry. If the debit Entry is returned to us, we may charge the applicable Account or the 
Master Account (primary operating account) for the amount equal to the value of the returned debit Entry, after we have 
converted the Foreign Currency to the Account Currency at the Applicable Exchange Rate in effect when we process the 
returned debit Entry. We will not be liable for a sum in excess of the original amount of the debit Entry after conversion. 

c. Acts or omissions of third parties. We will not be liable for: 
i. Any failure or delay by a Gateway Operator, any intermediary financial institution, or the financial institution 

designated to receive the International Entry in the receiving country in processing or failing to process any Entry 
we transmit to the receiving country, or 

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

 
16. Third-party sender activities. This section contains additional terms that apply when you are a Third-Party Sender. 

a. General. Prior to originating any Entry on behalf of each customer or upon our request, you will: 
i. Provide us with the information we require to understand the nature of your customer’s business, including the 

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

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

iv. Enter into a written agreement with that customer in which that customer agrees: 
1. To assume the responsibilities of an Originator under the ACH Rules and to be bound by the ACH Rules, 
2. Not to originate ACH Entries in violation of the laws or regulations of the United States including without 

limitation the regulations issued by the Office of Foreign Assets Control, 
3. To grant us ongoing access to audit the customer and any ACH Entry that it has transmitted to you for 

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

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

c. Representations and warranties. With respect to each of your customers for which you are originating transactions through 
us, you represent and warrant to us that you have conducted the appropriate due diligence to determine that: 

i. Each customer is engaged in a legitimate business, and 
ii. The type, size and frequency of transactions that each customer is originating is normal and expected for the 

customer’s type of business. 
d. Ongoing monitoring. You will use reasonable commercial standards to monitor each customer’s business and transactions on 

an ongoing basis, and notify us promptly if you identify any unusual activity by your customer. You will take appropriate 
actions with respect to the customer, including refusing to originate Entries for your customer. 

 
17. Perfect NOC service. With our Perfect NOC Service, we maintain a database of Notifications of Change (each, a “NOC”) that we 

receive. We use this database to update your Entries in accordance with the Service options you select from time to time. We 
will notify you of each NOC we receive in connection with your Entries. Additional details about this Service are more fully 
described in the applicable User Guide. 

 
18. MICR-split processing service. 

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

b. You represent and warrant to us that: 
i. You have the appropriate authorization from each person owning the Receiver’s account shown in the debit 

Entry data, which remains effective when we issue the PAC, and 
ii. You are not a “telemarketer” for purposes of the Federal Trade Commission’s Telemarketer Sales Rule (16 

C.F.R. Part 310). 
 

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

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

b. Representations and warranties. With respect to each debit Entry we originate on your behalf, you represent and 
warrant to us that: 

i. The debit Entry is authorized, 
ii. If you are using the Touchtone/Online option, the corresponding deposit input is accurate, and 
iii. If you are using the Automated Cash Concentration Option, you have authorized each financial institution holding 

a Remote Account to comply with our request for balance information. 
c. ACH deadlines. If by our applicable Cutoff Time (i) you do not complete your deposit inputs for the Touchtone or Online 

option or (ii) we are unable to obtain balance information for a Remote Account for the Automated Cash Concentration 
option, we will not be responsible for failing to meet the ACH deadlines to originate the debit Entries. 

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

 
ACH Fraud Filter Service 

 
1. Description of service. With this Service, you can manage incoming ACH Entries in accordance with the ACH Rules. Any 

capitalized terms not specifically defined in the Service Documentation will be as defined in the ACH Rules. You have the 
following options: 
a. Stop option. This option stops all incoming ACH Entries you have not authorized in advance (and not set as 

preauthorizations). Entries stopped under the Stop Option will be returned to the ODFI as unauthorized. 
b. Review option. You review and decision each incoming ACH Entries (not set as preauthorizations) before the applicable 

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

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

2. Echecks. You have the following options for incoming ACH Entries that have been converted from a check (Echecks). 
a. Stop option. All Echecks will be automatically stopped and returned to the ODFI as unauthorized. 
b. Post option. All Echecks will automatically post without your review. 
c. No additional criteria. Additional decisioning criteria, including limits and preauthorizations, are not available for 

Echecks. 
 

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

 
4. Termination. Upon termination of this Service, you will still have the right to return individual Entries in accordance with the 

ACH Rules and Applicable Law. 
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Perfect Receivables® Service 
 

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

 
2. WPIC restrictions. 

a. You may not assign a WPIC to more than one remitter or reuse any WPIC numbers. 
b. If you cannot post the Remittance to your remitter in accordance with the WPIC information, you must return the 

Remittance. 
c. We have the right to rescind any WPIC number or range of WPIC numbers at any time in our sole discretion. For example, 

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

 
3. Processing of Remittances; chargebacks. Each Business Day, we will post to your Account all Remittances we receive prior to 

the Cutoff Time, except for Remittances we reject. Each credit to your Account for a Remittance is provisional until we receive 
final settlement for the Remittance. If we do not receive final settlement, we may debit your Master Account (primary 
operating account) for the amount of the Remittance. You will pay us immediately upon demand for any shortfall remaining 
after such chargeback. 

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

a. That does not contain all of the required information specified by us, 
b. If we suspect that you are not entitled to the Remittance, 
c. If at the time we receive the Remittance, you do not maintain an Account with us, the Service has been 

terminated, or we are not permitted by law to accept credits to any of your Accounts, or 
d. If you are in default under this Service Description or any other Service Documentation. 

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

the communications channels you elect. 
 

6. Violation of Applicable Law. You represent and warrant to us that you will not use the Service in a manner that could result in 
a violation of Applicable Law. You will provide us with the information we require to understand the nature of your use of the 
Service and grant us ongoing access to audit your compliance with Applicable Law. In addition to our other rights to terminate 
the Service under the Service Documentation, we may terminate the Service upon notice to you if we determine your use of 
the Service could result in a violation of Applicable Law. 

 
WellsTAX® Payments Service 

 
1. Description of service. With this Service, you can use our CEO® portal or a touch-tone telephone to request transfers from 

your Account (each, a “Transfer”) to pay your U.S. federal, state or other taxes specified from time to time in our User Guides. 
By using this Service, you authorize us to originate ACH credit Entries on your behalf to effectuate the Transfers. You agree to 
be bound by the ACH Rules, and also comply with applicable provisions of the ACH Service Description, which is incorporated 
by reference into this Service Description. 
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2. Procedures for initiating transfers. You will deliver your requests for Transfers in accordance with the Service 
Documentation, including the User Guides. You agree to use the applicable Security Procedures for your Initiation Method 
(including access codes and passwords for touch-tone telephone initiation method) when you send Transfer requests to us. 

 
3. Accuracy of data. You will provide us with the information necessary for us to inform the applicable government agency or 

entity of the tax payment within the time period required by any rule or regulation governing the payment. You authorize us 
to rely on the accuracy of the information you have provided to us. 

 
4. Transfer deadline. Any Transfer request delivered on any Business Day after the applicable Cutoff Time, or on a non- Business 

Day, will be deemed received on the following Business Day. You must deliver Transfer requests by the applicable Tax 
Transfer Deadline. 

 
5. Authorized reporting agent. If you are a taxpayer required by federal law to make electronic Federal Tax Deposit (FTD) 

payments to the Internal Revenue Service (IRS) and submit FTD information through the U.S. Department of the Treasury’s 
Electronic Federal Tax Payment System (EFTPS), we will make your Transfers as FTD payments submitted through EFTPS, 
regardless of any other instructions from you. In performing the Service, we are acting as your authorized reporting agent. 
You authorize us to accept debit Entries from the IRS to make the Transfers, and to debit your Account for the amount of such 
payments. 

 
6. Payment for Transfers. You authorize us to debit your Account before we process a Transfer. We may refuse to process a 

Transfer if the Transfer would exceed the available funds in the Account on the Tax Transfer Deadline. 
 

7. Rejected Transfers. We also reserve the right to delay or reject any Transfer if we believe the Transfer may violate 
Applicable Law or if we believe the Transfer will present a risk to you and/or us, or for other reasons. If we do not accept a 
Transfer request or must delay making a requested Transfer, we will attempt to notify you. 

 
8. No verification of Transfer Requests. We are under no obligation whatsoever at any time to verify any Transfer and will have 

no liability for failing to investigate or verify any Transfer request. 
 

9. Confirmations. We will confirm each Transfer on your account statement or on any bank information reporting service 
that we provide you. You must immediately inform us of any Transfer that is incorrect or unauthorized. 

 
10. Amendments and cancellations of transfer requests. You may cancel a Transfer request before the Cutoff Time if we have not 

processed the Transfer. After we have processed a Transfer, it cannot be canceled, amended or reversed. 
 

11. Records, information and audits. You will verify the accuracy of all records and information regarding the Service or any 
Transfer and you will notify us immediately of any errors. Nothing in the Service Documentation will relieve you of: 
a. Any responsibility imposed by law, regulation or contract with regard to the maintenance of records, or 
b. Any responsibility to perform audits and account reviews customarily conducted by Florida municipalities. 

 
12. Responsibility for paying taxes. Any interruption in the Service will not relieve you of any obligation to pay any tax to the IRS, 

or any other government agency or entity owed the tax, and we will have no liability to you for your failure in such 
circumstances to pay any tax. 
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Glossary 
Account means your account(s) with us used in connection with the Service. 

 
Account Agreement means the applicable account agreement governing the Account. Account 

Currency is defined in section 8 (Currency conversion) of the Master Agreement. ACH means 

Automated Clearing House. 

ACH Rules means the Nacha Operating Rules and any applicable local ACH rules. 
 

Applicable Exchange Rate is defined in section 8 (Currency conversion) of the Master Agreement. 
 

Applicable Law is defined in section 3 (Changes to service) of the Master Agreement. 
 

Business Day means every day except Saturday, Sunday and federal holidays. When used in connection with funds transfer Services, 
“Business Day” means each day on we are open for business related to that Service. 

 
CEO® portal means our Commercial Electronic Office® portal. 

 
Concentration Account means your Account designated in the Concentration Account Services Set-up Form.  

Cutoff Time means our cutoff time each Business Day we separately disclose to you for the applicable Service.  

Entry is defined in the ACH Rules. 

File is defined in the ACH Rules. 
 

Foreign Currency is defined in section 8 (Currency Conversion) of the Master Agreement. 
 

Gateway or Gateway Operator is defined in the ACH Rules. 
 

Initiation Method is defined in section 6 (Security procedures) of the Master Agreement. 
 

International Entry means an Entry to an account outside the United States. 
 

Item is defined in the Account Agreement. 
 

Log-on Credentials is defined in section 9 (CEO portal) of the Master Agreement. 
 

Losses means liabilities, losses, damages, claims, obligations, demands, charges, costs, or expenses (including reasonable fees and 
disbursements of legal counsel and court fees). 

 
Master Agreement means the Master Agreement for Treasury Management Services. 

 
NOC or Notification of Change is defined in the ACH Rules. 

 
ODFI (Originating Depository Financial Institution) is defined in the ACH Rules. 
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Originator is defined in the ACH Rules. 

 
Payment Order means an instruction to us in your name to transfer funds from your Account (and includes any communication 
cancelling or amending an instruction). 

 
RDFI (Receiving Depository Financial Institution) is defined in the ACH Rules. 

 
Receiver is defined in the ACH Rules. 

 
Remote Account means one or more accounts owned or controlled by you in the United States. 

Representatives is defined in section 11(f) (Liability and indemnification) of the Master Agreement.  

Reversal or Reversing Entry is defined in the ACH Rules. 

Security Procedure is defined in the Product Enrollment Form and in section 6 (Security procedures) of the Master 
Agreement. 

 
Settlement Date is defined in the ACH Rules. 

 
Tax Transfer Deadline means a date at least one Business Day prior to the date the tax payment is due to the applicable tax 
authority. 

 
Third Party Sender is defined in the ACH Rules. 
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Introduction 
 

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

 
The service (“Service”) covered by this Service Description is: 
• Wire Transfer 

 
The Service Documentation includes: 

a. The Service Description (which contains terms and conditions applicable to the Service), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. The Master Agreement (which contains terms and conditions applicable to all services), 
d. The Account Agreement governing the Account, 
e. The Product Enrollment Form (which contains set-up information for each service in which you are 

enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, 

specifications, instructions, and notices). 
 

The documents and individual provisions of the Service Documentation are intended to be read together as one 
agreement between you and us. This Service Description and the Master Agreement are posted at our 
Commercial Electronic Office® (CEO®) portal. If there is a conflict among the documents that are part of the Service 
Documentation, they will govern in the order listed above. Your use of a Service confirms your receipt of, and 
agreement to be bound by, this Service Description and all Service Documentation. We may change (or add to) 
the terms and fees in the Agreement at any time as set forth herein and subject to the Agreement for Banking 
Services. If an enhancement to a Service or other change requires a change to the Agreement, we will post an 
updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to the 
Agreement affecting similarly situated customers (the materiality of such change to be determined in our 
reasonable discretion) that would negatively affect your ability to use the Services provided to you under this 
Agreement or conflict with any negotiated provision herein without providing you with 90 days prior notice of 
such change and obtaining your prior consent which you agree will not be unreasonably withheld; provided 
however, that such consent will not be required for any modifications that are required by applicable law, rule, or 
regulation, that are immaterial in nature, or that are material but do not negatively affect your use of the 
Services, in which case, we will provide you with prior reasonable notice of such modification when required by 
applicable law.  If you continue to use a Service after the change takes effect, you will be bound by the change, 
except as otherwise agreed to by you and us. If you discontinue using the affected Service before the change 
becomes effective, you will not be bound by the change.  As used in this Agreement, the term “Applicable Law” 
means all applicable laws (including common or customary laws), statutes, constitutions, policies, decrees, 
judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars governing our activities 
and/or any transaction effected under this Agreement, including, but not limited to, the funds transfer system 
and clearing and settlement house rules.  
 

 
Wire Transfer Service 

 
1. Description of service. With this Service you can instruct us to transfer funds by wire. You agree to comply 

with all applicable payment system rules, including the national payment system rules and any other 
Applicable Laws and regulations of the receiving country of the transaction. 
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2. Preparation of payment orders; processing schedules. You will prepare each Payment Order according to 
guidelines we separately make available from time to time. You will use the applicable Security Procedure 
when you send a Payment Order to us. 

 
We will execute each Payment Order in accordance with our then current processing schedule and any 
accompanying instructions you include regarding the date a Payment Order is to be executed. A Payment 
Order will be deemed received by us when we have verified it in compliance with the Security Procedure. 
a. If we receive a Payment Order after our Cutoff Time on any Business Day, we will treat the Payment 

Order as having been received before our applicable Cutoff Time on our next Business Day. 
b. If we execute your Payment Order by sending instructions to another financial institution, we may send 

the Payment Order by any transmission method and by any route we in our sole discretion consider 
reasonable. 
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3. Inconsistency in name and number. 
a. If a Payment Order describes the person to receive the funds under the Payment Order both by name 

and identifying number, we or another financial institution through which the Payment Order is routed 
may rely solely on the identifying number to identify the person, even if the number identifies a 
person other than the one named. 

b. If a Payment Order describes a financial institution both by name and identification number, we or 
another financial institution through which the Payment Order is routed may rely solely on the 
identification number to identify the financial institution, even if the identification number refers to a 
financial institution other than the one named. 

 
4. Authorization to pay. You authorize us to: 

a. Execute any Payment Order we verify in accordance with the applicable Security Procedure, and 
b. Debit the account specified in the Payment Order even if a debit results in an overdraft on the 

execution date. If no account is specified, we will debit your Master Account (primary operating 
account). 

 
You will maintain sufficient available funds in the account specified in the Payment Order at the time of each 
debit. 

 
5. Your duty to report erroneous or unauthorized transfer instructions. You will exercise reasonable care 

to: 
a. Determine whether a Payment Order accepted by us was either erroneous or not authorized, and 
b. To notify us of the relevant facts within a reasonable time not exceeding 14 days after we notify you 

that the Payment Order was accepted or that the Account was debited for the Payment Order, 
whichever is earlier. 

 
If you do not notify us within 14 days, we will not be liable for any loss of interest or for any other loss relating 
to an erroneous or unauthorized debit to your account or because of any other discrepancy in the notice. 

 
6. Rejected payment orders. If a Payment Order is rejected for any reason, we will attempt to notify you 

promptly so you can cure the defect. However, we will have no liability to you for a rejected Payment Order or 
any loss resulting from our delay or failure to notify you. 

 
7. Cancellation, amendment, reversal. A Payment Order will be final and not subject to cancellation, 

amendment or reversal by you, except we may, at your request, make an effort to cancel, amend or 
reverse a Payment Order without incurring any liability for our failure or inability to do so. 

 
8. Drawdown requests. A “drawdown request” is an instruction from you to another depository 

institution to debit: 
a. An account at that institution and transfer the funds to us (an “outgoing drawdown request”), or 
b. The Account and transfer the funds to that institution (an “incoming drawdown request”). 

 
In this Service description, “Payment Order” includes drawdown requests. We may execute an incoming 
drawdown request that conforms with instructions we receive through Fed Wire, SWIFT, CHIPs or any other 
funds transfer system, provided those instructions are not inconsistent with instructions you separately 
provide in writing. The authority to execute the incoming drawdown request will continue until we receive 
your express written notice that such authority is revoked and have a reasonable time to act on it. 
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9. Limitation of liability. We will not be liable for any third party’s failure to or delay or error in processing a 
Payment Order. If the beneficiary bank does not pay the beneficiary specified in the Payment Order, a refund 
will be made only after we have received confirmation of the effective cancellation of the Payment Order and 
we are in free possession of the funds debited or earmarked in connection with the Payment Order. If we are 
notified the beneficiary bank did not credit the Account for the full amount stated in a Payment Order, our 
sole obligation will be to promptly execute a second Payment Order in the amount of the stated deficiency. 

 
If we execute a Payment Order that is more than the amount stated in the Payment Order, to the extent you 
do not receive the benefit of the full amount of the Payment Order, we will only be liable for any loss of the 
principal amount transferred in excess of the amount stated in the Payment Order. Additionally, we will be 
liable for the amount of interest you have lost due to the transfer of the excess amount, computed at the 
Federal Funds rate or as otherwise agreed. However, our liability for loss of interest will be limited to 20 
calendar days’ interest. This section sets forth our complete liability for a Payment Order issued or received 
under this Wire Transfer Service description. 

 
Survival. Sections 5, 6, 7 and 9 will survive the termination of the Services. 
 

 

Glossary 
Account means your account(s) with us used in connection with the Service. 

 
Account Agreement means the applicable account agreement governing the Account. 

 
Applicable Law is defined in section 3 of the Master Agreement. 

 
Business Day means every day except Saturday, Sunday and federal holidays. When used in connection with 
funds transfer Services, “Business Day” means each day on we are open for business related to that Service. 

 
Cutoff Time means our cutoff time each Business Day we separately disclose to you for the applicable Service. 

 
Master Agreement means the Master Agreement for Treasury Management Services. 

 
Payment Order means an instruction to us in your name to transfer funds from your Account (and 
includes any communication cancelling or amending an instruction). 

 
Security Procedure is defined in the Product Enrollment Form and in section 6 of the Master Agreement. 
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TARGET BALANCE ACCOUNT SERVICE DESCRIPTION 
 

 
1. Introduction. The Service Documentation contains the terms governing the Wells Fargo Bank, 

N.A. (“Bank”) Target Balance Account service (“Service”) and includes: 
 

(a) this Service Description; 
 

(b) the Acceptance of Services or Treasury Management Product Enrollment form; 
 

(c) the Master Agreement for Treasury Management Services ("Master Agreement"); 
 

(d) the account agreement governing the account(s) Company uses in connection with the 
Service; and 

 
(e) User Guides which include Terms of Use, software, software licenses, price schedules, 

specifications, instructions, and notices; 
 
This Service Description and the Master Agreement are posted at Bank’s Commercial Electronic 
OfficeP

®
P (CEOP

®
P) portal. If there is a conflict among the documents comprising the Service 

Documentation, they will govern in the order listed above. Company’s use of the Service confirms 
Company’s receipt of and agreement to be bound by the applicable Service Documentation. If an 
enhancement to the Service or other change requires a change to this Service Description, Bank will 
post an updated Service Description on the CEOP

®
P portal. We may change (or add to) the terms and 

fees in the Agreement at any time as set forth herein and subject to the Agreement for Banking 
Services. If an enhancement to a Service or other change requires a change to the Agreement, we will 
post an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a 
material change to the Agreement affecting similarly situated customers (the materiality of such change 
to be determined in our reasonable discretion) that would negatively affect your ability to use the 
Services provided to you under this Agreement or conflict with any negotiated provision herein without 
providing you with 90 days prior notice of such change and obtaining your prior consent which you 
agree will not be unreasonably withheld; provided however, that such consent will not be required for 
any modifications that are required by applicable law, rule, or regulation, that are immaterial in nature, 
or that are material but do not negatively affect your use of the Services, in which case, we will provide 
you with prior reasonable notice of such modification when required by applicable law.  If you continue 
to use a Service after the change takes effect, you will be bound by the change, except as otherwise 
agreed to by you and us. If you discontinue using the affected Service before the change becomes 
effective, you will not be bound by the change.  As used in this Agreement, the term “Applicable Law” 
means all applicable laws (including common or customary laws), statutes, constitutions, policies, 
decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars 
governing our activities and/or any transaction effected under this Agreement, including, but not limited 
to, the funds transfer system and clearing and settlement house rules.   

 
2. Description of Service. If Company maintains multiple accounts at Bank, Company may 

designate in writing one such account as its "Principal Account" and one or more additional 
accounts as "Target Balance Accounts". For each Target Balance Account, Company will 
separately specify to Bank in writing the Ledger Balance or Collected Balance which Company 
wishes to maintain in such account (the "Target Balance"). At the end of each Business Day, Bank 
will determine the applicable balance on deposit in each Target Balance Account. If the applicable 
balance in a Target Balance Account exceeds its Target Balance, Bank will transfer from the 
Target Balance Account to the Principal Account such funds as are necessary to bring the 
applicable balance to the Target Balance. If the applicable balance is less than the Target 
Balance, Bank will transfer from the Principal Account to the Target Balance Account such  funds 
as are necessary to bring the applicable balance to the Target Balance. Bank may, but will not be CAM 21-0772 
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required to, transfer funds if the transfer would create an overdraft or exceed the Collected 
Balance then on deposit in the Principal Account. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

TM-1414 Target Balance Account Service Description Page 1 of 1 
Revised 04-30-2014- Modified for Fort Lauderdale 9/2021 

CAM 21-0772 
Exhibit 1 

Page 114 of 134



2 June 5, 2020 | Wells Fargo Payment Gateway Service Description 
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Introduction 
The Service Documentation contains the terms and conditions governing each service (“Service”) that Wells Fargo Bank, 
N.A. (“Bank”) provides to Company under this Service Description. “Company” is the Bank customer identified on the Acceptance of 
Services that is signed when you enroll in Services (“Acceptance”). 

 
The Service Documentation includes: 

 
a. The Service Description (which contains terms and conditions applicable to the specific Service), 
b. The Acceptance (which indicates Company’s acceptance of the Service Documentation), 
c. The Master Agreement for Treasury Management Services (“Master Agreement”) (which contains terms and 

conditions applicable to all Services), 
d. The account agreement governing the account(s) (each, an “Account”) Company uses in connection with the Service, 
e. The Product Enrollment Form (which contains set-up information for each Service in which Company is enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, specifications, instructions, and 

notices). 
 

This Service Description and the Master Agreement are posted at Bank’s Commercial Electronic Office® (CEO®) portal. If there is a 
conflict among the documents comprising the Service Documentation, they will govern in the order listed above. Company’s use of 
the Service confirms Company’s receipt of an agreement to be bound by the applicable Service Documentation. If an enhancement 
to the Service or other change requires a change to this Service Description, Bank will post an updated Service Description on the 
CEO® portal We may change (or add to) the terms and fees in the Agreement at any time as set forth herein and subject to the 
Agreement for Banking Services. If an enhancement to a Service or other change requires a change to the Agreement, we will post 
an updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to the Agreement 
affecting similarly situated customers (the materiality of such change to be determined in our reasonable discretion) that would 
negatively affect your ability to use the Services provided to you under this Agreement or conflict with any negotiated provision 
herein without providing you with 90 days prior notice of such change and obtaining your prior consent which you agree will not be 
unreasonably withheld; provided however, that such consent will not be required for any modifications that are required by 
applicable law, rule, or regulation, that are immaterial in nature, or that are material but do not negatively affect your use of the 
Services, in which case, we will provide you with prior reasonable notice of such modification when required by applicable law.  If 
you continue to use a Service after the change takes effect, you will be bound by the change, except as otherwise agreed to by you 
and us. If you discontinue using the affected Service before the change becomes effective, you will not be bound by the change.  As 
used in this Agreement, the term “Applicable Law” means all applicable laws (including common or customary laws), statutes, 
constitutions, policies, decrees, judgments, treaties, regulations, directives, by-laws, rulings, orders or operating circulars governing 
our activities and/or any transaction effected under this Agreement, including, but not limited to, the funds transfer system and 
clearing and settlement house rules. 

 

Services 
Wells Fargo Payment Gateway 

 
1. Description of Payment Services. The Service is operated by Bank as a licensed reseller of CyberSource Corporation, a California 

corporation (“CyberSource”), and the products or services offered through this Service are provided to the Company as the end 
user person or entity. CyberSource along with any other third party suppliers providing services related to the Gateway Services 
shall be collectively referred to as “Third Party Suppliers” herein. The Services shall include, but, not be limited to, a) payment 
processing services such as transmission of transactions to the appropriate payment processing network or third party service 
provider, transaction responses (approved/declined), and the detailed reporting of those transactions for the viewing, 
managing and usage of merchants and b) all aspects of the user interface including the virtual terminal and hosted order page) 
(“Gateway Services” and together with the Service, the “Services”). In addition to card transactions under the Company’s 
merchant processing agreement, payment transaction types covered by the Service may include automated clearing house 
(“ACH”) transactions. For ACH transactions initiated using the Service, the Service Documentation includes Bank’s ACH 
Origination Service Description (except for the section titled “Initiation Methods and Security Procedures”), which will control 
over this Service Description in the event of a conflict. 
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Optional Account Validation Service. Eligible customers that use the Service to initiate ACH transactions may elect for 
CyberSource to access Bank’s Account Validation Service on their behalf by executing a separate addendum to this 

Service Description, which will set forth additional terms and conditions applicable to the Account Validation Service. 
 

2. Definitions. As used herein, the following definitions apply: 
 

Bank Parties 
The Bank and its affiliates’ officers, directors, employees, shareholders, agents and attorneys. 

 
Claim 
Any arbitration award, assessment, charge, citation, claim, damage, demand, directive, expense, fine, interest, joint or several 
liability, lawsuit or other litigation, notice, infringement or misappropriation of any Intellectual Property Right or violation of 
any law, and any consequential, indirect, special, incidental or punitive damages and any attorney’s fees and expenses 
incurred in connection therewith. For purposes of the foregoing Claim definition, a Claim shall be considered to exist even 
though it may be conditional, contingent, indirect, potential, secondary, unaccrued, unasserted, unknown, unliquidated, or 
unmatured. 

 
Company’s Systems 
Any web site(s) operated or maintained by Company or on Company behalf through which transactions are submitted for 
processing, and all of Company’s other associated systems. 

 
Customer 
Company’s customer who would like to provide payment for Company’s goods or services. 

 
Documentation 
Collectively, the operating instructions, user manuals, and help files, in written or electronic form, all as may be amended from 
time to time, and made available to Company by download, and that are intended for use in connection with the Gateway 
Services. 

 
Gateway API 
The Gateway software, in object code form, that is licensed to Company under this Service Description, that formats, encrypts, 
and decrypts messages transferred between Company’s Systems and Bank’s systems during the course of Company obtaining 
Gateway Services. 

 
Intellectual Property Rights 
Any and all patents, copyrights, trademarks, trade secrets, service marks, and any other intellectual property rights, and any 
applications for any of the foregoing, worldwide. 

 
Pricing Schedule 
The document setting forth the fees payable by Company for use of the Services, which schedule is attached to Exhibit B of 
the Banking Services Agreement. 

 
Platform 
The Bank operated, or approved, electronic payment platform(s) and/or gateway(s) through which the payment services 
contemplated under this Service Description are provided. 

 
Supplemental Service Description 
Any addendum hereto which sets forth the details, including any supplemental terms and conditions, related to any optional 
service obtained as part of the Gateway Services. 

 
Updates 
An embodiment of the Gateway API that provides enhancements and/or improvements. 
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3. Pricing. The Pricing Schedule is based on the transactional profile provided by Company. Company acknowledges that a 
variance between such profile and actual processing of transactions may result in Bank amending the Pricing Schedule, Bank 
will provide 30 day notice of pricing change. Company agrees that Bank may collect its fees under this Service Description in 
coordination with the provisions of Company’s agreement with Company’s payment processor. Company further agrees to 
establish a demand deposit account (“Account”) with Bank. Company agrees that Bank may initiate ACH credits and debits to 
Company’s Account (and to any successor account with Bank that Company may designate in writing) for the charges, fees, 
and/or other amounts due Bank for Gateway Services under this Service Description. Company further authorizes Bank to 
obtain and use information related to the Account, including collected balance reports, and to obtain and use any information 
deemed by Bank to be reasonably necessary to process debit and/or credit entries to the Account. Company will be liable to 
Bank for any collection costs or attorney fees that are incurred in the event action is taken by Bank to collect any past due fees 
under this Service Description. 

 
4. License grant. 

a. Gateway API license. Subject to the terms of this Service Description, Bank hereby grants to Company and Company hereby 
accepts, a personal, limited, non-exclusive, non-transferable license and right to the Gateway API and accompanying 
Documentation during the term of this Service Description for the following purposes: (a) install and use the Gateway API 
on as many machines as reasonably necessary (which machines are and shall be maintained in facilities owned, occupied or 
leased by Company) to use the Gateway Services for the purpose of selling products and services to Customers; and b) use 
the accompanying Documentation solely for the purpose of installing and using the Gateway APIs; and (c) create a 
reasonable number of copies of the Gateway API and Documentation, with all copyright notices intact, for archival 
purposes and other purposes as provided by Florida law, including the Florida public records law. It is expressly understood 
that the licenses granted in this Service Description extend to Company’s affiliates, Company’s agents, and Company’s sub- 
agents in the United States and world-wide who have a need to use the Gateway API system as end-users in order to assist 
Company in its purpose of selling products and services to Customers. 

b. Documentation license. Subject to the terms and conditions of this Service Description, Bank hereby grants, and Company 
hereby accepts, a non-exclusive, non-transferable limited license, without right of sublicense, to use the Documentation 
during the term of this Service Description for the sole and limited purpose of supporting Company’s use of the Gateway 
API and Service. Company shall strictly follow all Documentation provided to Company, as it may be amended from time to 
time by Bank, in its discretion. It is expressly understood that the licenses granted in this Service Description extend to 
Company’s affiliates, Company’s agents, and Company’s sub- agents in the United States and world-wide who have a need 
to use the Gateway API system as end-users in order to assist Company in its purpose of selling products and services to 
Customers. 

c. Use restrictions. Company shall not, and shall not cause or permit any third party to: (a) use the Gateway API in any way, 
other than in accordance with this Service Description, the Documentation or as otherwise instructed by Bank in writing; (b) 
use the Gateway API or Documentation, either directly or indirectly, to develop any product or service that competes with 
the products and services provided under this Service Description; (c) disassemble, decompile, decrypt, extract, reverse 
engineer or modify the Gateway API, or otherwise apply any procedure or process to the Gateway API in order to ascertain, 
derive, and/or appropriate for any reason or purpose, the source code or source listings for the Gateway API or any 
algorithm, process, procedure or other information contained in the Gateway API, except as otherwise specifically 
authorized in accordance with this Service Description; (d) to the extent they are trade secrets pursuant to Florida law, 
provide the Gateway API or Documentation to any third party, other than to Company’s authorized employees, agents, 
sub-agents and contractors who shall be subject to confidentiality obligations that are no less restrictive than the 
confidentiality provisions of this Service Description; (e) to the extent they are trade secrets pursuant to Florida law, make 
any copies of the Gateway API or Documentation, except as is incidental to the purposes of this Service Description, or for 
archival purposes (any copies made hereunder shall contain all appropriate proprietary notices); (f) rent, lease, assign, 
sublicense, transfer, distribute, allow access to, or time share the Gateway API or Documentation; (g) circumvent or 
attempt to circumvent any applicable security measures of the Gateway API; (h) attempt to access or actually access 
portions of the Service not authorized for Company’s use; or (i) use the Gateway API for any unlawful purpose. 
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d. Ownership of Intellectual Property Rights. 
i. Gateway API. Bank and/or its licensors shall retain all right, title and interest in and to the Gateway API and 

Documentation, and any and all Intellectual Property Rights embodied therein or associated therewith, and 
Company shall have no rights thereto except as expressly set forth herein. 

ii. Modifications and Derivative Works. Bank and/or its Third Party Suppliers shall own all right, title, and interest in 
any modifications, derivatives, improvements, enhancements or extensions of or to the Gateway API (“Derivative 
Works”), including any related Intellectual Property Rights, regardless of which party creates or conceives of such 
Derivative Work. Company hereby irrevocably transfers, conveys and assigns to Bank in perpetuity all right, title, 
and interest in such Derivative Works, including without limitation all Intellectual Property Rights, including the 
right to make Derivative Works and collective works with respect thereto, it being understood, however, that 
Company has, and transfers, no rights with respect to Company’s products (exclusive of the Gateway API and 
Derivative Works). Bank will have the exclusive right to apply for such Intellectual Property Rights as it wishes with 
respect to the Derivative Works.  Company agrees to execute such documents, render such assistance, and take 
such other action as Bank may reasonably request, at Bank’s expense, to apply for, register, perfect, confirm, and 
protect Bank’s rights in the Derivative Works including (without limitation) an assignment of copyright. Without 
limiting the foregoing, Bank will have the exclusive right to commercialize, prepare and sell products based upon, 
sublicense, prepare derivative works from, or otherwise use or exploit the Derivative Works. Company hereby 
waives any and all moral rights, including any right to identification of authorship or limitation on subsequent 
modification that Company (or Company’s employees, agents or consultants) has or may have in any Derivative 
Works. Company will not remove, modify, or obscure any copyright or other proprietary notices on the Gateway 
API or the Documentation. 

e. Updates. From time to time Bank may, at its discretion, release Updates.  In the event Bank so notifies Company of any 
such Update, Company shall integrate and install such Update into Company’s systems within thirty (30) days of Company’s 
receipt of such notice.  Company acknowledges that failure to install Updates in a timely fashion may impair the 
functionality of the Platform or any Gateway Services provided hereunder. Neither Bank nor its Third Party Suppliers will 
have any liability for Company’s failure to properly install the most current version of the Gateway API or any Update, and 
Bank will have no obligation to provide support or services for any outdated versions. 

f. Licensors. The licenses granted hereunder may be subject to other licenses currently held by Bank. Should any license held 
by Bank to certain technology or Gateway API be terminated or suspended, the corresponding license(s) granted to 
Company hereunder may also be terminated or suspended in the sole and absolute discretion of Bank. Company 
acknowledges and agrees to such potential termination or suspension and hereby waives any and all damages, whether 
actual, incidental or consequential resulting therefrom. If, pursuant to this Section, Bank terminates any license(s) granted 
to Company, Company shall have the right to terminate this Service Description immediately without penalty. 

g. Export compliance. Company agrees not to export or re-export the Gateway API or any underlying information or 
technology except in full compliance with all applicable laws and regulations. In particular, but without limitation, none of 
the Gateway API or underlying information or technology may be downloaded or otherwise exported or 
re-exported to: 
i. Any country to which the United States has embargoed goods (or any national or resident thereof); 
ii. Anyone on the United States Treasury Department’s list of Specially Designated Nationals or the United States 

Commerce Department’s Table of Deny Orders; or 
iii. In any manner not in full compliance with the requirements of the United States Bureau of Industry and Security 

and all applicable Export Administration Regulations. If Company has rightfully obtained the Gateway API outside 
of the United States, Company agrees not to re-export the Gateway API except as permitted by the laws and 
regulations of the United States and the laws and regulations of the jurisdiction in which Company obtained the 
Gateway API. Company warrants that Company is not located in, under the control of, or a national or resident of 
any country or on any list as referenced in Sections 4g (i) and (ii). 
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h. Return/destruction. Upon termination or expiration of this Service Description, all licenses granted hereunder shall 
immediately terminate, and Company shall securely destroy the Gateway API and the Documentation at the end of the 
applicable Florida Law retention period and shall so certify to Bank in writing. 

i. No other licenses. Except as expressly provided above, no license for any patents, copyrights, trademarks, trade secrets 
or any other intellectual property rights, express or implied, are granted hereunder. 

j. Use of transaction data. As permitted by applicable law and regulations, and except as otherwise provided by Florida 
law, Bank reserves the right to copy and distribute to third parties any information associated with Company’s use of 
the Gateway API or Company’s activities on the Service. 

 
5. Service and service descriptions. In addition to use of the Service, Company may subscribe for use of optional Gateway 

Services, subject to Bank’s approval. Bank shall provide such elected Gateway Services in accordance with this Service 
Description, and any terms or conditions applicable specifically to such Gateway Service(s) which are described in the 
applicable supplemental service description (each a “Supplemental Service Description”). Each Supplemental Service 
Description shall be effective with respect to Company, upon the earlier of: (a) Company’s first use of the applicable Service; 
or (b) confirmation notice by Bank that Company has been approved for the Service and that the Service is now available to 
Company. Wells Fargo may terminate Company’s rights to use a Gateway Service based on Company’s failure to comply with 
this Service Description (which includes the applicable terms specific to such Service) without terminating this Service 
Description or other Gateway Services, however, a termination of this Service Description will terminate all Gateway Services. 

 
6. Platform matters. 

a. Integration with Company’s systems. While Bank provides the Gateway API to Company, Company acknowledges that the 
Gateway API and/or hosted order page may by itself be insufficient to allow Company’s Systems to function with the 
Platform. Programming, development and maintenance of Company’s Systems and their functionality are Company’s sole 
responsibility. Company has the sole responsibility to select and employ any competent programming agent(s) to 
accomplish the programming required to make Company’s Systems function correctly with the Platform and the Services 
contemplated hereunder (“Integration”). Company shall be responsible for all technical support for Company’s Systems and 
Integration related issues. Company agrees that Company will use commercially reasonable efforts to complete the 
Integration as soon as possible. Company will be responsible for all of Company’s own development and implementation 
costs associated with such Integration. Notwithstanding any other provision of this Service Description, Company 
acknowledges that unless and until Company completes the Integration, no services need be provided by Bank to Company 
pursuant to this Service Description, except as otherwise specifically provided in Section 6b below.  In addition, Company 
acknowledges and agrees that, even if Company has completed Integration, if Company has not entered into a valid 
merchant processing agreement a with processor acceptable to Bank, Company cannot receive payment processing 
services through the Service, and Bank shall not be obligated to provide, nor to arrange for the provision of, the Service. 

b. Set-up assistance services. Subject to Section 6a above, upon Company’s request to Bank, and upon payment of any 
applicable Fees, Bank will provide Company with set-up services to assist with the Integration. 

c. Shut downs. Bank reserves the right, from time to time, without prior notice, to shut down and restart the Platform for 
maintenance and/or Gateway API upgrades; UprovidedU, UhoweverU, that Bank will provide Company with commercially 
reasonable prior notification if Bank anticipates the need to shut down the platform for more than 1 hour. 

d. Orders by Customers. Company is solely responsible for accepting, processing, and filling any orders for purchases by 
Company’s Customers, and for handling any inquiries arising therefrom. Company shall use the highest standards in the 
industry in responding to complaints by Customers.  Neither Bank nor its Third Party Suppliers will be responsible or liable 
for any unauthorized access to Company’s data that is in Company’s possession or to Company’s Systems by any means or 
device. 
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7. Security of information. 
a. Company warrants that Company will comply with all required security standards at all times during this Service 

Description. In Bank’s sole discretion with regard to (a) and (b) below, any failure by Company to comply with all required 
security standards at all times during this Service Description: (a) will permit Bank to suspend the Service; and/or (b) shall 
constitute a material breach of this Service Description and Bank shall have the right to terminate this Service Description. 
Without limiting the foregoing, Company specifically agrees to comply with all Card Association Security Requirements 
including, without limitation, the Visa Customer Information Security Program (CISP), the MasterCard Site Data Protection 
Program (SDP), Payment Card Industry Data Security Standards (PCI), any other applicable Association requirements 
regarding data security, and any additional security requirements provided to Company from time to time by Bank. If any 
Bank security requirements provided to Company are changed, Bank shall provide Company with notice of such changed 
security requirements, and Company shall have thirty (30) days (or any other longer period as may be mutually agreed to 
between the parties in writing) to make the changes necessary to comply with the changes to such Bank security 
requirements. 

b. Bank shall be responsible for the security of data once it becomes part of the Service, and shall comply with applicable 
laws and Card Association requirements as they relate to the security and processing of this data. Data will become part of 
the Service when it has been received by Bank from Company’s systems, and data will cease to be part of the Service when 
it has been received by the processor from Bank. 

c. Bank agrees to provide electronic and physical security to personal information, as defined in Section 501.171, Florida 
Statutes (2021), as may be amended or revised, (“Section 501.171”), that is obtained from the Company, in accordance 
with the standard set forth in Section 501.171.  As provided in Section 501.171, Bank shall take reasonable measures to 
protect and secure data in electronic form containing personal information. Bank shall notify the Company of any breach 
of security of a system maintained by Bank as expeditiously as practicable, but no later than 10 days following the 
determination of the breach of security or reason to believe the breach occurred. Such notification from Bank shall include 
all information that the Company needs to comply with the notice requirements set forth in Section 501.171.  Bank, as the 
Company’s third-party agent, as defined in Section 501.171, shall comply with and perform all of the requirements set 
forth in Subsections 501.171(3) and (4), Florida Statutes (2021), as may be amended or revised, in the event Bank 
experiences a breach of security involving unauthorized access of the Company’s data in electronic form containing 
personal information. 

 
8. Privacy. Company agrees that, during the term of this Service Description, Company will adequately communicate and comply 

with a privacy policy explaining Company’s online collection and use of the personal information of Company’s Customers 
(“Privacy Policy”) that is consistent with Florida law. Except as otherwise required by Florida law, or unless required by Bank 
Card Association Rules, or done pursuant to this Service Description, Company shall not sell, purchase, provide, or otherwise 
disclose any Customer’s account information, transaction information, or other personal information to any third party. 
Company shall store all data securely. 

 
9. Audit rights. Upon commercially reasonable advance notice to Company, Bank may audit Company’s usage, records and 

security of the Gateway API, Company’s Customer’s payment processing information, and the Gateway Services provided 
hereunder to ensure that (a) Company is using the Gateway API and the services in full compliance with the provisions of this 
Service Description; (b) all applicable fees have been paid by Company; (c) Company is adhering to Company’s Privacy Policy; 
and (d) Company is in full compliance with all applicable laws, regulations and rules (including but not limited to Bank Card 
Association rules). Any such audit shall be conducted during regular business hours at Company’s offices and shall not interfere 
unreasonably with Company’s business. 

 
10. Legal responsibility. 

a. Indemnification. Company shall indemnify, defend, and hold harmless all Bank Parties from any Claim(s) arising from the 
conduct of Company’s business, any transactions submitted using the Service hereunder for payment processing, any false 
or inaccurate representation made by Company or the negligence, fraud, dishonesty or willful behavior of any of 
Company’s employees or agents, or from Company’s failure to strictly comply, in whole or in part, with any: (a) terms and 
conditions pursuant to this Service Description and any addenda hereto or Documentation; or (b) applicable law, 
regulations or rules. Upon written notice from Bank to Company, Company shall immediately undertake the defense of 
such Claim by representatives of Company’s own choosing, subject to Bank’s reasonable approval. 

b. IP infringement. If the Service (or any part thereof) is claimed, or is adjudicated, to be infringing any patent, copyright or 
any other intellectual property right of any third party, Bank, at its option and own expense, may take one or more of the 
following actions: 
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i. Secure for Company the right to continue using the Service at no additional charge to Company; 
ii. Replace or modify the Service to make it non-infringing without material reduction of functionality; or 
iii. Terminate this Service Description or any applicable Gateway Service. 

Bank (or its Third Party Suppliers) shall have no liability for any claim of infringement based on (a) products or services of 
Bank (and/or its Third Party Suppliers) which have been modified by parties other than Bank (or its Third Party Suppliers); 
(b) Company’s use of the Service and/or any Gateway Services in conjunction with data where use with such data gave rise 
to the infringement claim; (c) Company’s failure to install Updates, upgrades or patches provided by Bank (or its Third Party 
Suppliers) where such Updates, upgrade or patch would have removed the infringing condition; or (d) Company’s use of the 
Gateway Services with software or hardware not authorized by Bank (or its Third Party Suppliers), where such use with such 
other software or hardware gave rise to the infringement claim. 

 
Except as expressly provided for in the Agreement for Banking Services, the above remedies are the sole and exclusive 
liability of Bank and are the sole and exclusive remedies available to Company against Bank in the event of such action or 
threatened infringement. 

 
11. Limitation of liability. 

a. General limitations. Neither Bank nor its third party suppliers shall be liable for the merit and legitimacy of the orders 
forwarded by Company. All liability for validity of orders remains with Company. Neither Bank nor its Third Party Suppliers 
shall be responsible for any data entry errors, Customer misrepresentations, or reporting errors resulting from Company’s 
actions. Neither Bank nor its Third Party Suppliers shall be liable to Company or Company’s Customers for the accuracy of 
the information provided by the Service or use of the Gateway Services. 

b. Special damages. In no event shall Bank or its Third Party Suppliers be liable to Company, or to any other person or 
entity, under this Service Description for any punitive, exemplary, special, indirect, incidental or consequential damages, 
including, without limitation, any loss or injury to earnings, profits or goodwill. 

c. Maximum liability. Notwithstanding anything to the contrary contained in this Service Description, in no event shall Bank 
or its Third Party Suppliers’ liability under this Service Description for all Claims arising under, or related to, this Service 
Description exceed, in the aggregate (inclusive of any and all Claims made by Company against Bank and/or its Third Party 
Suppliers, whether related or unrelated) the total amount of fees paid by Company for the Gateway Services during the 
12-month period immediately preceding the date the event giving rise to such Claim(s) occurred. 

d. Other damages. In addition to the limitation of liability provisions set forth herein, neither Bank nor its third party suppliers 
will be liable for any Claims under this Service Description arising directly or indirectly from or otherwise concerning: (a) any 
termination, suspension, delay or disruption of service (including billing for a service) by the Internet, any common carrier 
or any third party service provider; (b) any failure, disruption or malfunction of the Gateway API, the services provided 
hereunder or the Internet, or any communications network, facility or equipment beyond Bank’s reasonable control, 
whether or not attributable to one or more common carriers or third party service providers; (c) any failed attempts by 
Company or Company’s Customers to access any Systems or to complete processing transactions; or (d) any failure to 
transmit, obtain or collect data from Customers or for human, machine or Gateway API errors or fault or Company’s or 
Company’s Customer’s erroneous input. 
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12. DISCLAIMER OF BANK WARRANTIES. COMPANY ACKNOWLEDGES AND AGREES THAT THE USE OF THE WELLS FARGO 
PAYMENT GATEWAYSM, GATEWAY SERVICES AND THE GATEWAY API IS AT COMPANY’S SOLE 
RISK. NEITHER BANK NOR ITS THIRD PARTY SUPPLIERS MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND 
NO IMPLIED AT LAW WARRANTY SHALL ARISE FROM THIS SERVICE DESCRIPTION, THE GATEWAY API, THE DOCUMENTATION, 
THE GATEWAY SERVICES PROVIDED HEREUNDER, OR FROM PERFORMANCE BY BANK, INCLUDING, WITHOUT LIMITATION: (A) 
ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, (B) ANY WARRANTIES OF 
NONINTERFERENCE OR NON-INFRINGEMENT; OR (C) ANY WARRANTIES THAT ANY PRODUCT OR SERVICE PROVIDED 
HEREUNDER (INCLUDING BUT NOT LIMITED TO THE GATEWAY API) WILL (1) MEET COMPANY’S REQUIREMENTS; (2) OPERATE 
ACCORDING TO COMPANY’S EXPECTATIONS; (3) PROVIDE ACCURATE DATA; OR (4) OPERATE UNINTERRUPTED OR ERROR FREE. 
NEITHER BANK NOR ITS THIRD PARTY SUPPLIERS MAKE ANY REPRESENTATION, WARRANTY OR GUARANTEE WHATSOEVER IN 
RELATION TO ANY PRODUCTS OR SERVICES PROVIDED BY THIRD PARTY SERVICE PROVIDERS. ANY AND ALL SUCH WARRANTIES 
DESCRIBED IN THIS SECTION ARE EXPRESSLY DISCLAIMED BY BANK AND IT THIRD PARTY SUPPLIERS AND ARE WAIVED BY 
COMPANY. BANK AND ITS THIRD PARTY SUPPLIERS DO NOT WARRANT THAT ANY ERRORS WILL BE CORRECTED. EXCEPT AS 
OTHERWISE SPECIFICALLY SET FORTH HEREIN, ALL GATEWAY API AND SERVICES PROVIDED HEREUNDER ARE PROVIDED ON AN 
“AS-IS, WITH ALL FAULTS” BASIS. THIS DISCLAIMER OF WARRANTIES CONSTITUTES AN ESSENTIAL PART OF 
THE SERVICE DESCRIPTION. All decisions to reject any processing transaction or payment for Company’s products or services are 
solely Company’s responsibility. 

 
13. Company’s warranties. Company warrants all of the following: (a) All representations and statements made in this Service 

Description and any other related document, by Company or on Company’s behalf are true, accurate, and complete in all respects 
and Company hereby authorizes Bank to verify and confirm all information provided herein by any means at its disposal; (b) 
Company is a Florida municipality; (c) Company shall not submit any payment transactions that violate any laws of any related 
state, county, city, or country or any bankcard association rules and shall otherwise comply with all applicable laws, regulations, 
or rules in connection with Company’s obligations under this Service Description; (d) That there are no outstanding or 
contemplated assignments, grants, licenses, encumbrances, security interests, liens, obligations or agreements (whether written, 
oral or implied) that are inconsistent with this Service Description and the rights and obligations herein; (e) That Company will 
process Company’s card transactions with a Bank approved card transaction processor (“Processor”) throughout the term of this 
Service Description; (f) That Company’s election to purchase optional Gateway Services (other than access to the Service itself) 
may require Company to sign additional agreements, which agreements will be provided to Company and negotiated prior to the 
purchase of such Gateway Service; (g) That Company shall be responsible for any fines, penalties, fees or assessments imposed 
by a Bank Card Association based upon Company’s (1) use of the Service or (2) noncompliance with a Bank Card Association’s 
rules or requirements; (h) That Bank may use subcontractors to provide some or all of the Service, and shall have the right to 
terminate or retain subcontractors in Bank’s sole discretion; (i) That Company’s installation, configuration and use of the Gateway 
Services shall conform to specifications set forth in the Documentation; (j) That Company shall bear (1) all collection risk (including 
without limitation, credit card fraud and any other type of fraud) with respect to sales of its products; and (2) all responsibility 
and liability for the proper payment of all taxes that may be levied or assessed (including without limitation, sales taxes) in respect 
of sales of its products; (k) That Company shall be solely responsible for maintaining complete backup records of all information 
relating to orders, inquiries, and purchases and any information submitted to Bank (or its third party suppliers) for the purpose 
of providing the Gateway Services; and (l) that, except with regard to Sections 9(d), 12, 13(i), (j) and (k), and 14(a), in the event 
of a conflict between the terms of a Supplemental Service Description and this Service Description, the terms of the Supplemental 
Service Description shall govern. 
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14. Notices. Company agrees to notify Bank of any change in Company’s name, type of business, or any other information required 
on Company’s merchant processing application at least thirty (30) business days prior to the effective date of the applicable 
change. Any notice or other communication required or permitted to be given hereunder shall be in writing, addressed or 
transmitted to the party to be notified at such party’s last known address or number, and shall be: (a) if sent by Bank, hand 
delivered or delivered by facsimile transmission, overnight courier or certified, registered, regular mail or e-mail; or (b) if sent 
by Company, certified or registered mail, postage prepaid return receipt requested. Any notice delivered hereunder shall be 
deemed effective, as applicable, upon delivery, if hand delivered or sent by overnight courier; upon receipt as evidenced by the 
date of transmission indicated on the transmitted material, if by facsimile transmission or e-mail; on the date of delivery 
indicated on the return receipt, if mailed by certified or registered mail; or ten (10) days after mailing, if by regular mail (or as 
otherwise required by applicable law). The parties’ addresses may be changed by written notice to the other party as provided 
herein. Until changed by subsequent written notice to Company, Bank’s address for notices under this Section shall be: Wells 
Fargo Bank, 1200 Montego Way, Walnut Creek, CA 94598, Attn: Merchant Services. 

 
15. Force Majeure. Bank shall not be held responsible for any delays in or failure or suspension of service caused by mechanical or 

power failure, computer malfunctions (whether Gateway API, hardware and firmware related), transmission link failures, 
communication failures, failure, delay or error in clearing or processing a transaction (including through interchange) or any 
other system, failure, delay or error by any third party or in any other third party system, strikes, labor difficulties, fire, inability 
to operate or obtain service for its equipment, unusual delays in transportation, acts of God or other causes reasonably beyond 
the control of Bank. 

 
16. Survival. Upon termination or expiration of this Service Description, a party’s obligations shall cease except for those remaining 

or required to be performed following such termination. For the avoidance of doubt, the Definitions and the provisions of 
Sections 4d, 4f, 4i, 4j, 6, 7, 8, 9, 10, 11, 12, 13, 14, and 15 shall survive the termination or expiration of this Service Description. 
All representations, warranties, indemnities and covenants made herein shall survive the termination or expiration of this 
Service Description and shall remain enforceable after such termination or expiration. 
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Introduction 
 

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

 
The service (“Service”) covered by this Service Description is: 
• Information Reporting and Image Delivery 

 
The Service Documentation includes: 

a. The Service Description (which contains terms and conditions applicable to the Service), 
b. The Acceptance (which indicates your acceptance of the Service Documentation), 
c. The Master Agreement (which contains terms and conditions applicable to all services), 
d. The Account Agreement governing the Account, 
e. The Product Enrollment Form (which contains set-up information for each service in which you are 

enrolling), and 
f. User Guides (which include Terms of Use, software, software licenses, price schedules, 

specifications, instructions, and notices). 
 

The documents and individual provisions of the Service Documentation are intended to be read together as one 
agreement between you and us. This Service Description and the Master Agreement are posted at our 
Commercial Electronic Office® (CEO®) portal. If there is a conflict among the documents that are part of the Service 
Documentation, they will govern in the order listed above. Your use of a Service confirms your receipt of, and 
agreement to be bound by, this Service Description and all Service Documentation. We may change (or add to) the 
terms and fees in the Agreement at any time as set forth herein and subject to the Agreement for Banking 
Services. If an enhancement to a Service or other change requires a change to the Agreement, we will post an 
updated Agreement on the CEO portal. Notwithstanding the above, we  will not make a material change to the 
Agreement affecting similarly situated customers (the materiality of such change to be determined in our 
reasonable discretion) that would negatively affect your ability to use the Services provided to you under this 
Agreement or conflict with any negotiated provision herein without providing you with 90 days prior notice of 
such change and obtaining your prior consent which you agree will not be unreasonably withheld; provided 
however, that such consent will not be required for any modifications that are required by applicable law, rule, or 
regulation, that are immaterial in nature, or that are material but do not negatively affect your use of the Services, 
in which case, we will provide you with prior reasonable notice of such modification when required by applicable 
law.  If you continue to use a Service after the change takes effect, you will be bound by the change, except as 
otherwise agreed to by you and us. If you discontinue using the affected Service before the change becomes 
effective, you will not be bound by the change.  As used in this Agreement, the term “Applicable Law” means all 
applicable laws (including common or customary laws), statutes, constitutions, policies, decrees, judgments, 
treaties, regulations, directives, by-laws, rulings, orders or operating circulars governing our activities and/or any 
transaction effected under this Agreement, including, but not limited to, the funds transfer system and clearing 
and settlement house rules. 
 

 
Information Reporting and Image Delivery 

 
1. Description of services. 

a. With this Service we make data regarding transactions and/or images of Items posted to or processed 
through your Accounts available to you in order to provide you with timely information on your Account 
activity. We refer to the data and images as “information.” The information and reports you can access 
are described in the User Guide for the Service. If you elect to use the Cash Flow Analysis Service 
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(described further in the User Guide for the Service), you may also manually populate external data you 
want to view through this Service. 

b. The methods we use to make information available to you (and we may remove or add methods from
time to time) include without limitation BAI File Transfer, InfoFax fax/email, SWIFT messaging, ISO
20022 XML transmission, physical media (CD-ROM and DVD), Machine-to- Machine, our CEO portal,
and an Application Programming Interface (“API”) through the Wells Fargo Gateway.

c. The information may include images of Items or other instruments that are:
i. Posted to or processed through the Account,
ii. Cashed or collected by us or accepted for deposit to the Account, and iii
Returned unpaid to the Account.

Images of posted paper Items that have been converted to ACH Entries pursuant to the ACH Rules may not 
be available through this Service. 

2. Accuracy of Information.
a. We will not verify the accuracy or completeness of: (i) information from other financial

institutions, (ii) information you manually populate, or (iii) cash forecasting information.
Forecasting information is not a guarantee of actual performance.

b. Account balances and other information that reflect intraday activity on your Account may differ from
the available balance as determined under our funds availability policy (as described in the Account
Agreement) and by our internal risk parameters.

3. Software Sublicense. If a software license or sublicense is required for you to access the Service (“Software
Sublicense”), we will make the terms of the Software Sublicense available to you as part of the set up process
for the Service.  You will be required to accept the Software Sublicense before being allowed to access the
Service. We may terminate any Service requiring use of a Software Sublicense immediately on written notice
to you, including without limitation if you fail to comply with the Software Sublicense.

4. Stop payment orders. If you elect a service option through which you can place stop payment orders, your
rights and our obligations regarding any stop payment order will be determined as provided in the Account
Agreement.

Glossary 
Account means your account(s) with us used in connection with the Service. 

Account Agreement means the applicable account agreement governing the Account. 

ACH means automated clearing house. 

ACH Rules means the Nacha Operating Rules and any applicable local ACH rules. 

Item is defined in the Account Agreement. 

Master Agreement means the Master Agreement for Treasury Management Services. 
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AUTOLINK SOFTWARE LICENSE AGREEMENT 
THIS INSTALLATION PROGRAM INSTALLS CERTAIN SOFTWARE (THE “AUTOLINK SOFTWARE” or “Software”) 
WHICH IS BEING PROVIDED TO YOU IN CONNECTION WITH YOUR USE OF WELLS FARGO’S COMMERCIAL 
ELECTRONIC OFFICE PORTAL (THE “CEO PORTAL”).  YOU SHOULD CAREFULLY READ THE FOLLOWING 
TERMS AND CONDITIONS BEFORE CONTINUING WITH INSTALLATION. CONTINUING WITH INSTALLATION 
MEANS THAT YOU ACCEPT AND AGREE TO FULLY COMPLY WITH ALL OF THESE TERMS AND CONDITIONS. IF 
YOU DO NOT AGREE WITH THESE TERMS AND CONDITIONS, PLEASE DO NOT INSTALL THE SOFTWARE. IN 
THIS AGREEMENT, THE WORDS "YOU" AND "YOUR" REFER TO THE COMPANY OR BUSINESS ENTITY USING 
THE CEO PORTAL AND THE AUTOLINK SOFTWARE. 

 
1. SOFTWARE LICENSE. Wells Fargo Bank, N. A. (“Wells Fargo”) grants to you a non-exclusive, non-assignable, non- 

personal, terminable license to use the Autolink Software and Software Documentation in accordance with the terms 
of this Agreement (the “License”). The “Software Documentation” means the manuals, documents, instructions, or 
other information you receive in connection with the Software. The License confers no title or ownership in the 
Software or Software Documentation and is not a sale of any rights in the Software or Software Documentation. You 
may install the Software only on a single personal computer or a file server serving a single local area network (LAN) 
to be designated by you. 

 
2. USE BY COMPANY. You may use the Software including application communication components (if any) only for 

obtaining reports or processing transactions with Wells Fargo and for no other purpose. You may not, except as 
otherwise provided by Florida law, copy or otherwise reproduce the Software or Software Documentation (except for 
backup and archival purposes), or make any modifications to the Software. You agree that neither you nor your 
employees will attempt in any way to disassemble, reverse engineer, decompile or reverse compile, or attempt to 
decipher or decode the Software. You will not export nor attempt to re-export the Software without an export license 
from the United States government or applicable jurisdiction. If you transfer possession of any copy, modification or 
merged portion of the Software to another party, your License is automatically terminated. 

 
3. TERM OF AGREEMENT. This Agreement shall continue in full force and effect until terminated as provided in this 

Agreement. Either party may terminate this Agreement upon thirty days prior written notice. However, the License will 
terminate immediately in the event that (i) you violate the terms of this Agreement or (ii) your access to the CEO 
Portal is terminated. 

 
4. OBLIGATIONS UPON TERMINATION. Upon termination of this License Agreement, you must (i) cease all use of the 

Software and (ii) except as otherwise provided by Florida law, destroy, and then certify to Wells Fargo in writing that 
you have destroyed, all copies of the Software and the Software Documentation. In the event of termination, you will 
also pay applicable fees prorated to the actual date of termination and continue to be bound by the confidentiality 
provisions contained in this Agreement. 

 
5. CONFIDENTIALITY. You acknowledge that, to the extent they are trade secrets pursuant to Florida law, the 

Software and Software Documentation constitute confidential and proprietary information of Wells Fargo and other 
parties over which those parties assert trade secret rights and other proprietary rights. You agree that, except as 
otherwise provided by Florida law, you will not copy, duplicate, or reproduce the Software or the Software 
Documentation, except for backup and archival purposes. You further agree that, to the extent they are trade secrets 
pursuant to Florida law or otherwise exempt or confidential and exempt from disclosure pursuant to Florida law, (i) 
you will implement all necessary and reasonable procedures, controls and policies to protect the confidentiality of the 
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Software, the Software Documentation and the user IDs and passwords you use to access the CEO Portal and the 
Software; and (ii) you will not share the Software or disclose the Software Documentation to any third party, except 
your employees that require access to the Software for use with the CEO Portal. You agree to employ commercially 
reasonable measures to protect your hardware and software systems from viruses, defects, intrusions or other 
unauthorized access. The confidentiality provisions of this paragraph shall survive the termination of this Agreement. 
 

6. LIMITATION OF LIABILITY. THE SOFTWARE IS PROVIDED “AS IS” WITHOUT WARRANTY OF ANY KIND, 
EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. WELLS FARGO DOES NOT WARRANT 
THAT THE FUNCTIONS CONTAINED IN THE SOFTWARE WILL MEET YOUR REQUIREMENTS OR THAT THE 
OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE. ADDITIONALLY, WITH 
RESPECT TO YOUR USE OF THE SOFTWARE, WELLS FARGO SHALL HAVE NO LIABILITY TO YOU FOR ANY 
DAMAGES WHETHER DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR OTHERWISE, 
INCLUDING DAMAGES FOR MONETARY BUSINESS LOSS. IN NO EVENT SHALL WELLS FARGO BE LIABLE 
TO YOU FOR ANY LOSS OR DAMAGE CAUSED BY THE UNAVAILABILITY OF THE SOFTWARE, THE 
MALFUNCTION OF THE SOFTWARE, ANY INTERRUPTION OF THE SYSTEM, OR A MALFUNCTION IN ANY OF 
THE OTHER ELECTRONIC OR COMMUNICATIONS MEDIA OR SYSTEMS USED IN CONNECTION WITH THE 
SOFTWARE, WHETHER UNDER THE CONTROL OF WELLS FARGO OR OTHERWISE. The Software provided 
pursuant to this Agreement may contain, or be derived from portions of, material provided by a third party under 
license to Wells Fargo. To the extent that the Software contains products of third parties, such limitation of liability 
described in this section shall also apply to the third party supplier of Wells Fargo. 

 
7. UPDATES AND MODIFICATIONS TO THE SOFTWARE. At any time during the term of this Agreement, Wells 

Fargo, in its sole discretion, may modify or alter the Software, the Software Documentation or the specific procedures 
to use the Software. From time to time, Wells Fargo may make updates to the Software available to you. Such 
updates may include defect fixes and enhancements released as point-release enhancements to the Software. You 
agree to promptly install such updates as they are made available to you. 

 
8. FEES. You will be charged maintenance fees in connection with your use of the Software. You agree to pay such fees 

that have been separately disclosed to you. Wells Fargo may change the fees upon prior written notice to you. 
 
9. ABSENCE OF DEFECTS. TO THE BEST OF WELLS FARGO’S KNOWLEDGE, THE SOFTWARE IS FREE FROM 

ANY GENERALLY KNOWN VIRUS OR ANY OTHER DEVICE, PROGRAM OR EMBEDDED CODE WHICH WOULD 
CAUSE THE SOFTWARE TO FUNCTION IN A MANNER OTHER THAN AS PROVIDED IN THE SPECIFICATIONS 
OR WOULD IMPAIR OR DAMAGE ANY HARDWARE OR SYSTEM WITH WHICH IT MIGHT BE USED. HOWEVER, 
WELLS FARGO MAKES NO REPRESENTATION OR WARRANTY TO THAT EFFECT AND THEREFORE 
ASSUMES NO LIABILITY IN THAT REGARD. YOU SHOULD THEREFORE TAKE SUCH STEPS AS ARE 
APPROPRIATE TO PROTECT YOUR SYSTEMS AND EQUIPMENT FROM THE EXISTENCE OF ANY VIRUS, 
DEFECT OR OTHER DEVICE WITHIN THE SOFTWARE. 

 
10. APPLICABLE LAW. Notwithstanding the location of the entities executing this Agreement, this Agreement shall be 

governed by and interpreted in accordance with the laws of the State of Florida.  Venue for any lawsuit by either 
party or otherwise arising out of this Agreement, and for any other legal proceeding, shall be in Broward County, 
Florida, or in the event of federal jurisdiction, in the Southern District of Florida. 

 
YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT, UNDERSTAND IT AND AGREE TO BE BOUND 
BY THESE TERMS AND CONDITIONS. YOU FURTHER AGREE THAT THIS AGREEMENT (TOGETHER WITH THE 
CEO ONLINE ACCESS AGREEMENT, CEO TERMS OF USE AND ANY SUPPLEMENTAL AGREEMENT FOR 
SPECIFIC SERVICES) IS A COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN THE 
PARTIES WHICH SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER 
COMMUNICATIONS RELATING TO THE AUTOLINK SOFTWARE. 

 
IN WITNESS WHEREOF, you and Wells Fargo execute this Autolink Software License Agreement as follows:  
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 CITY OF FORT LAUDERDALE 
 
 
 By: ________________________________ 
 Christopher J. Lagerbloom, ICMA-CM 
 City Manager 
 
 
 Approved as to form: 
 
 
 ___________________________________ 

Assistant City Attorney 
 
 
ATTEST: WELLS FARGO BANK, N.A. 
 
_____________________________ By: ________________________________ 
Printed Name:_________________ Printed Name: _______________________ 
Title: ________________________ Title: ______________________________ 
 
 
(CORPORATE SEAL) 
 
 
STATE OF _______________: 
COUNTY OF ______________: 
 

The foregoing instrument was acknowledged before me by means of □ physical presence or □ online notarization, 
this ______ day of ____________, 2021 by ________________ as _______________ (title) for Wells Fargo Bank, N.A., a 
national banking association. 
 
 _______________________________________ 
(SEAL) Signature of Notary Public, State of _________ 
 (Signature of Notary Public) 
 
 
 _______________________________________                                                             
 (Print, Type, or Stamp Commissioned Name of Notary Public)  
 
Personally Known ____OR Produced Identification ______  
Type of Identification Produced ______________________ 
 
 
 
 
 
 
 
 
 

 

CAM 21-0772 
Exhibit 1 

Page 131 of 134



WellsImage Viewer Software Licensing Agreement    Revised 09/21  

UWELLSIMAGEUP

®
PU VIEWER SOFTWARE LICENSE AGREEMENT 

THIS SOFTWARE LICENSE AGREEMENT (THE "AGREEMENT") CONCERNS CERTAIN WELLSIMAGE 
VIEWER SOFTWARE (THE "SOFTWARE") WHICH YOU HAVE RECEIVED FROM WELLS FARGO BANK, 
N.A. (“WELLS FARGO”) AND WHICH WILL ALLOW YOU TO USE WELLS FARGO’S WELLSIMAGE 
VIEWER IN CONNECTION WITH ONE OR MORE WELLS FARGO TREASURY MANAGEMENT SERVICES 
(THE “SERVICE”).  YOU SHOULD CAREFULLY READ THE TERMS AND CONDITIONS OF THIS 
AGREEMENT (THE "AGREEMENT") BEFORE CLICKING “ACCEPT”, BECAUSE CLICKING “ACCEPT” 
MEANS THAT YOU ACCEPT AND AGREE TO FULLY COMPLY WITH ALL OF THE TERMS AND 
CONDITIONS OF THIS AGREEMENT.  IF YOU DO NOT AGREE TO FULLY COMPLY WITH THE TERMS 
AND CONDITIONS OF THIS AGREEMENT, YOU SHOULD CLICK “DECLINE” AND CONTACT YOUR 
IMPLEMENTATION REPRESENTATIVE AT WELLS FARGO. 

1.   USOFTWARE LICENSE.U  Wells Fargo grants you a non-
exclusive, non-assignable, non-personal, terminable license to 
use the Software and the Software Documents in accordance 
with the terms of this Agreement (the "License"):  The 
“Software Documents” shall mean the WellsImage Viewer 
User Guide and all other manuals, diskettes, documents, 
instructions, or other information you receive in connection 
with the Software, all of which Software Documents are 
incorporated in this Agreement by this reference. The 
Software contains (a) a Posted Items Module which allows 
you to view Wells Fargo-issued CD-ROMs or DVDs and 
Wells Fargo Image File Import Posted Items files containing 
digital images of checks posted against your Wells Fargo 
Commercial Account; and (b) a Lockbox Module which 
allows you to view Wells Fargo-issued CD-ROMs or DVDs 
and Wells Fargo Image File Import Lockbox files containing 
digital images of Wholesale Lockbox Image checks and 
associated images.  You may install the Software or a copy of 
the Software only on the number of personal computers and 
file servers designated by Wells Fargo, and as otherwise 
limited by Wells Fargo (Ue.g.U, usage limited to specifically 
designated personal computers or file servers). 

2. UOWNERSHIP OF SOFTWAREU.  The Software is 
owned and copyrighted by Wells Fargo.  The License confers 
no title or ownership in the Software and is not a sale of any 
rights in the Software.  Wells Fargo may protect their rights in 
the Software in case of any violation of the terms or conditions 
of this Agreement or the License. 

3. UU.S. GOVERNMENT RESTRICTED RIGHTSU.  The 
Software and the Software Documents have been developed 
entirely through private enterprise and are provided to you as 
"commercial computer software" or "restricted computer 
software."  The Software is delivered and licensed as 
"commercial computer software" as defined in DFARS 
252.227-7013 (Oct. 1988), DFARS 252.211-7015 (May 1991) 
or DFARS 252.227-7014 (Jun 1995), as "commercial item" as 
defined in FAR 2.101(a), or as "restricted computer software" 
as defined in FAR 52.227-19 (Jun 1987) (or any equivalent 
agency regulation or contract clause), whichever is applicable. 
You have only those rights provided for the Software and the 
Software Documents by the applicable FAR or DFARS clause 
or this License. 

4. UUSE OF THE SOFTWAREU.  You may use the Software 
(that is, store, load, install, execute or display the Software), 
including any application and communication components 
you receive in connection with the Software, only for reading  
internally within your own business or operations the CD-
ROMs, DVDs or Wells Fargo Image File Import files you will 
receive under the Service, and for no other purpose.  

5. URESTRICTIONS ON USE OF SOFTWARE.U You 
agree that neither you nor your employees will, or will attempt 
to, (a) except as otherwise required by Florida law, transfer or 
assign the Software or any Software Documents, (b) except as 
otherwise required by Florida law, copy or otherwise 
reproduce or duplicate the Software or any Software 
Documents except for only (i) use of copies of the Software 
on the number of personal computers and file servers and as 
otherwise designated by Wells Fargo, and (ii) back-up or 
archival purposes, (c) disassemble or reverse engineer the 
Software, (d) decompile or reverse compile the Software, (e) 
decode the Software, (f) decipher the Software, (g) decrypt the 
Software, (h) make any modifications to the Software, (i) 
merge any part of the Software into any other software 
program, or (j) export or re-export the Software without an 
export license from the United States government or 
applicable jurisdiction. 

6. UCONFIDENTIALITY.U  You acknowledge that, to the 
extent they are trade secrets pursuant to Florida law, the 
Software and the Software Documents constitute confidential 
and proprietary information of Wells Fargo and other persons 
or entities, and that Wells Fargo and such other persons or 
entities assert trade secret rights and other proprietary rights 
over the Software and the Software Documents.  You agree 
that you have no right to access or use such information except 
as specifically permitted in this Agreement and the License. 
You agree that, to they extent they are trade secrets pursuant 
to Florida law, you will implement all necessary and 
reasonable procedures, controls and policies to protect the 
confidentiality of the Software and the Software Documents 
and that you will not disclose the information in the Software 
or the Software Documents to any person or entity except to 
your employees requiring access to the Software for use with 
the Service.  The confidentiality provisions of this Section will 
survive the termination of this Agreement and the License. 

7. UMODIFICATIONS TO THE SOFTWARE.U  Wells 
Fargo, as supplier of the Software and the Software 
Documents may, in its sole discretion at any time during the 
term of this Agreement, modify or alter the Software, the 
Software Documents or the procedures for using the Software. 

8. UCHANGES IN EQUIPMENT REQUIRED TO USE 
THE SOFTWARE.U  Wells Fargo as supplier of the Software 
may, in its sole discretion at any time during the term of this 
Agreement, change the type or configuration of any equipment 
required to use the Software.  You agree to implement such 
changes within sixty (60) calendar days after you receive 
notice of such changes. 

9. UABSENCE OF DEFECTS.U  To the best of the 
knowledge of Wells Fargo, the Software is free from any 
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generally known virus or any other device or program-
embedded code which would cause the Software to 
function in a manner other than as provided in the 
specifications for the Software or would impair or damage 
any hardware or software system with which it might be 
used.  However, Wells Fargo makes no representation or 
warranty to that effect or assumes any liability in such 
regard.  You should therefore take such steps as are 
appropriate to protect your hardware and software 
systems and equipment from the existence of any virus or 
other device within the Software. 

10.  UNO WARRANTIES.U  The Software and the Software 
Documents are provided "as is" without warranty of any 
kind, either express or implied, including, but not limited 
to, any express or implied warranties of merchantability, 
fitness for a particular purpose, title or non-infringement. 
Wells Fargo as the supplier of the Software Udoes notU 
warrant that the functions contained in the Software will 
meet your requirements or that the operation of the 
Software will be uninterrupted, error-free or defect-free.  
The entire risk as to the quality and performance of the 
Software is with you. Any and all warranties, conditions, 
representations, indemnities, or guarantees with respect to 
the Software and/or the Software Documents, whether 
express or implied, arising by law or by prior oral or 
written statements by Wells Fargo or otherwise are hereby 
overridden, excluded, and disclaimed. 

11.  ULIMITATION OF LIABILITYU.  Except only in the 
case and to the extent that applicable law requires, Wells 
Fargo will have no liability to you for any losses, liabilities, 
damages, claims, costs or expenses, including, but not 
limited to, attorneys' fees or damages for lost data or 
damages for monetary business loss, whether direct, 
indirect, incidental, special, consequential, punitive or 
otherwise, (collectively, "Losses and Liabilities") suffered 
or incurred by, or imposed upon, you or any third party as 
a result of, or in any way connected  with, the License or 
your use of the Software or the Software Documents, 
regardless of whether any such Losses and Liabilities are 
foreseeable or unforeseeable or whether any such Losses 
and Liabilities arise as a result of, or are in any way 
connected with, any misrepresentation or breach of an 
express or implied, negligence, breach of contract, strict 
liability in tort or otherwise.  In no event shall Wells Fargo 
be liable to you for any Losses and Liabilities suffered or 

incurred by, or imposed upon, you or any third party as a 
result of, or in any way connected with, the unavailability 
of the Software, any interruption in your ability to use the 
Software, any malfunction of the Software, or any 
malfunction in any of the electronic or communications 
media or systems used in connection with the Software, 
regardless of whether such electronic or communications 
media or systems are under the control of Wells Fargo. 

12.   UTERMINATION OF LICENSE.U  The License will 
terminate upon your receipt of written notice that you have 
failed to comply with any of the terms or conditions in this 
Agreement; provided, however, that this License will 
terminate immediately and automatically if you do any of the 
following or attempt to do any of the following: (a) transfer or 
assign the Software or any Software Documents, (b) 
disassemble or reverse engineer the Software, (c) decompile 
or reverse compile the Software, (d) decode the Software, (e) 
decipher the Software, (f) decrypt the Software, (g) make any 
modifications to the Software, (h) merge any part of the 
Software into any other software program, or (i) export or re-
export the Software without an export license from the United 
States government and/or any necessary or appropriate 
government or other authority. This License will also 
terminate immediately and automatically if the Software or 
any Software Documents are transferred or assigned to any 
other person or entity by operation of law. 

13.  URIGHTS OF THE PARTIES UPON TERMINA- 
TION.U  Upon termination of the License, except as otherwise 
provided by Florida law, you must return to Wells Fargo the 
Software and the Software Documents in your possession or, 
in the alternative, except as otherwise provided by Florida law, 
you may destroy, and then certify to us in writing that you have 
destroyed, the Software and the Software Documents. 

14.  UAPPLICABLE LAW.U  Notwithstanding your location, 
this Agreement shall be governed by, and be interpreted in 
accordance with, the laws of the State of Florida. Venue for 
any lawsuit by either party against the other party or otherwise 
arising out of this Agreement, and for any other legal 
proceeding, shall be in Broward County, Florida, or in the 
event of federal jurisdiction, in the Southern District of 
Florida. 

YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT, UNDERSTAND IT AND AGREE TO 
BE BOUND BY THE TERMS AND CONDITIONS IN IT.  YOU FURTHER AGREE THAT IT (TOGETHER 
WITH THE SOFTWARE DOCUMENTS AND ALL THE AGREEMENTS YOU HAVE ENTERED INTO WITH 
WELLS FARGO IN CONNECTION WITH THE SOFTWARE OR THE SERVICE) IS A COMPLETE AND 
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN YOU AND WELLS FARGO WHICH 
SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER 
COMMUNICATIONS RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT OR THE LICENSE. 
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WellsImage Viewer Software Licensing Agreement    Revised 09/21  

IN WITNESS WHEREOF, you and Wells Fargo execute this WellsImage® Viewer Software License Agreement as follows: 

CITY OF FORT LAUDERDALE 

By: ________________________________ 
Christopher J. Lagerbloom, ICMA-CM 
City Manager 

Approved as to form: 

___________________________________ 
Assistant City Attorney 

ATTEST: WELLS FARGO BANK, N.A. 

_____________________________ By: ________________________________ 
Printed Name:_________________ Printed Name: _______________________ 
Title: ________________________ Title: ______________________________ 

(CORPORATE SEAL) 

STATE OF _______________: 
COUNTY OF ______________: 

The foregoing instrument was acknowledged before me by means of □ physical presence or □ online notarization, 
this ______ day of ____________, 2021 by ________________ as _______________ (title) for Wells Fargo Bank, N.A., a 
national banking association. 

_______________________________________ 
(SEAL) Signature of Notary Public, State of _________ 

(Signature of Notary Public) 

_______________________________________          
(Print, Type, or Stamp Commissioned Name of Notary Public) 

Personally Known ____OR Produced Identification ______  
Type of Identification Produced ______________________ 
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