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ELECTRONIC DOCUMENTS AND SIGNATURES CONSENT

FirstBank, its servicers, service providers, and agents, including (collectively, “we”, “us” or “FirstBank”) is required to
provide you with certain written disclosures, documents, and information related to your transactions with us (“Required
Information”). Under the federal E-SIGN Act and related state laws, with your consent, we can deliver and provide you
with this Required Information to you electronically and can use electronic signatures in connection with your
transactions with us. This Electronic Documents and Signatures Consent (this “Consent”) relates to your use of our
services and products. Please read the terms of this Consent prior to giving your consent and please maintain a copy of
this Consent for your records.

By electronically agreeing to and signing this Consent below, you consent and agree to proceed with the review and
execution of all agreements, disclosures, statements, and documents related to your relationship with us and the
services provided to you by us in electronic format. This includes the use of electronic communications, electronic
disclosures, electronic statements, electronic contracts, and electronic signatures (including “check box” style
acknowledgements).

If you do not agree to proceed with: (a) the signing of the agreements electronically, (b) the review of disclosures and
statements in electronic format, and (c) the receipt of electronic communications from us please decline to execute this
Consent. If you want to proceed with your relationship with us, you must consent to receiving the Required Information
electronically before we can provide it to you. Your consent will apply to your entire relationship with us. Your consent
permits the general use of electronic records and electronic signatures in connection with all your transactions with us.

Agreement to Conduct Business Electronically
By executing this Agreement, you are agreeing: (a) to the presentation of electronic documents, agreements, and
disclosures, (b) that such documents are binding contracts, and (c) that you will accept and execute the applicable
documents electronically. You acknowledge that all disclosures required by applicable law are being provided to you and
may be provided electronically. You may also access and review electronic copies of all electronic documents on our
website.

You further agree as follows:

● Your execution of this Agreement signifies your intent to enter into a binding legal agreement, and that your consent
to conduct business electronically applies to all documents that we will provide to you or agreements that you will
execute with us.

● All documents, including any modifications to such documents, signed using electronic means are as valid and
enforceable as if you executed a paper copy using a “wet ink” handwritten signature.

● The authoritative copy of the electronically executed documents (the “Authoritative Copy”) shall be the electronic
copy that resides in our document management system or that of its agents, servicers, and service providers. If a
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paper version of the Authoritative Copy is created, then both the electronic version and paper version shall be
considered originals and shall both be an Authoritative Copy.

If you consent to receive the Required Information electronically, we will contact you at the email address you have
provided to us. If you change your email address, you must provide us with your new email address as soon as possible
to avoid delays in receiving your statements online.

To access the Required Information being provided to your electronically, you must have the following, which may be
updated from time to time:

● A personal computer with internet access with a 128-bit encrypted browser.

● The ability to receive e-mail that contains hyperlinks to websites in order for us to deliver information to you.

● Software which permits you to receive, print and access Portable Document Format or “PDF” files, such as
Adobe Acrobat Reader®. If you do not have such software, click here to download a free version of Adobe
Acrobat Reader®.

● Sufficient electronic storage capacity on your computer’s hard drive or other data storage unit or the ability
to print PDF files from your computer or tablet device.

● During the enrollment process, you will be sent a test email that contains your log-in credentials.  You will be
required to access and open this email in order to demonstrate your ability to receive and retain electronic
records using the email address that you have provided.

By checking the box and proceeding, you are electronically signing this Agreement. You agree to the terms of this
Agreement, effective as of today’s date, and confirm that you have computer software and hardware that meets the
requirements above. YOU CONSENT TO (I) RECEIVING REQUIRED INFORMATION ELECTRONICALLY, AND (II) THE USE OF
ELECTRONIC RECORDS AND SIGNATURES IN CONNECTION WITH YOUR RELATIONSHIP WITH AND RECEIPT OF SERVICES
FROM FIRSTBANK AND ALL OTHER TRANSACTION(S) WITH FIRSTBANK AND ITS AGENTS, SERVICERS, SERVICE
PROVIDERS, AND AFFILIATES, IN PLACE OF WRITTEN DOCUMENTS AND HANDWRITTEN SIGNATURES. Once you give
your consent, you can view your documents online or by reviewing your emails. YOU ALSO ACKNOWLEDGE THAT YOUR
CONSENT TO ELECTRONIC DISCLOSURES IS REQUIRED TO RECEIVE SERVICES FROM FIRSTBANK OVER THE INTERNET.
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TERMS AND CONDITIONS OF YOUR ACCOUNT

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT - To help the government fight the

funding of terrorism and money laundering activities, federal law requires all financial institutions to obtain, verify, and

record information that identifies each person who opens an account.

What this means for you: When you open an account, we will ask for your name, address, date of birth, and other

information that will allow us to identify you. We may also ask to see your driver’s license or other identifying

documents.

AGREEMENT - This document, along with any other documents we give you pertaining to your account(s), is a contract

that establishes rules which control your account(s) with us. Please read this carefully and retain it for future reference. If

you sign the signature card or open or continue to use the account, you agree to these rules. You will receive a separate

schedule of rates, qualifying balances, and fees if they are not included in this document. If you have any questions,

please call us.

This agreement is subject to applicable federal laws, the laws of the state of the branch in which your account is located

and other applicable rules such as the operating letters of the Federal Reserve Banks and payment processing system

rules (except to the extent that this agreement can and does vary such rules or laws). The body of state and federal law

that governs our relationship with you, however, is too large and complex to be reproduced here. The purpose of this

document is to:

(1) summarize some laws that apply to common transactions;

(2) establish rules to cover transactions or events which the law does not regulate;

(3) establish rules for certain transactions or events which the law regulates but permits variation by agreement; and

(4) give you disclosures of some of our policies to which you may be entitled or in which you may be interested.

If any provision of this document is found to be unenforceable according to its terms, all remaining provisions will

continue in full force and effect. We may permit some variations from our standard agreement, but we must agree to any

variation in writing either on the signature card for your account or in some other document. Nothing in this document is

intended to vary our duty to act in good faith and with ordinary care when required by law.

As used in this document the words “we,” “our,” and “us” mean the financial institution and the words “you” and “your”

mean the account holder(s) and anyone else with the authority to deposit, withdraw, or exercise control over the funds

in the account. However, this agreement does not intend, and the terms “you” and “your” should not be interpreted, to

expand an individual’s responsibility for an organization’s liability. If this account is owned by a corporation, partnership

or other organization, individual liability is determined by the laws generally applicable to that type of organization. The

headings in this document are for convenience or reference only and will not govern the interpretation of the provisions.

Unless it would be inconsistent to do so, words and phrases used in this document should be construed so the singular

includes the plural and the plural includes the singular.
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In Alabama, “Party” means a person who, by the terms of an account, has a present right, subject to request, to payment

from the account other than as a beneficiary or agent.

Throughout this document, when a provision is identified as being applicable to a certain state (for example, “in

Tennessee”), it means that the provision is only applicable if your account is held at a branch located in that particular

state. Any provision which is not described as applying to a particular state, applies to your account.

LIABILITY - You agree, for yourself (and the person or entity you represent if you sign as a representative of another) to

the terms of this account and the schedule of charges. You authorize us to deduct these charges, without notice to you,

directly from the account balance as accrued. You will pay any additional reasonable charges for services you request

which are not covered by this agreement.

Each of you also agrees to be jointly and severally (individually) liable for any account shortage resulting from charges or

overdrafts, whether caused by you or another with access to this account. This liability is due immediately, and we can

deduct any amounts deposited into the account and apply those amounts to the shortage. You have no right to defer

payment of this liability, and you are liable regardless of whether you signed the item or benefited from the charge.

You will be liable for our costs as well as for our reasonable attorneys’ fees, to the extent permitted by law, whether

incurred as a result of collection or in any other dispute involving your account. This includes, but is not limited to,

disputes between you and another joint owner; you and an authorized signer or similar party; or a third party claiming

an interest in your account. This also includes any action that you or a third party takes regarding the account that causes

us, in good faith, to seek the advice of an attorney, whether or not we become involved in the dispute. All costs and

attorneys’ fees can be deducted from your account when they are incurred, without notice to you.

DEPOSITS - We will give only provisional credit until collection is final for any items, other than cash, we accept for

deposit (including items drawn “on us”). Before settlement of any item becomes final, we act only as your agent,

regardless of the form of endorsement or lack of endorsement on the item and even though we provide you provisional

credit for the item. We may reverse any provisional credit for items that are lost, stolen, or returned. Unless prohibited

by law, we also reserve the right to charge back to your account the amount of any item deposited to your account or

cashed for you which was initially paid by the payor bank and which is later returned to us due to an allegedly forged,

unauthorized or missing endorsement, claim of alteration, encoding error, counterfeit cashier’s check or other problem

which in our judgment justifies reversal of credit. You authorize us to attempt to collect previously returned items

without giving you notice, and in attempting to collect we may permit the payor bank to hold an item beyond the

midnight deadline. Actual credit for deposits of, or payable in, foreign currency will be at the exchange rate in effect on

final collection in U.S. dollars. We are not responsible for transactions by mail or outside depository until we actually

record them. We will treat and record all transactions received after our “daily cutoff time” on a business day we are

open, or received on a day we are not open for business, as if initiated on the next business day that we are open. At our

option, we may take an item for collection rather than for deposit. If we accept a third-party check or draft for deposit,

we may require any third-party endorsers to verify or guarantee their endorsements, or endorse in our presence.
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WITHDRAWALS- Generally - Unless clearly indicated otherwise on the account records, any of you, acting alone, who

signs to open the account or has authority to make withdrawals may withdraw or transfer all or any part of the account

balance at any time. Each of you (until we receive written notice to the contrary) authorizes each other person who signs

or has authority to make withdrawals to endorse any item payable to you or your order for deposit to this account or any

other transaction with us.

Notice of withdrawal - We reserve the right to require not less than 7 days’ notice in writing before each withdrawal from

an interest-bearing account, other than a time deposit or demand deposit, or from any other savings deposit as defined

by Regulation D. (The law requires us to reserve this right, but it is not our general policy to use it.) Withdrawals from a

time account prior to maturity or prior to any notice period may be restricted and may be subject to penalty. See your

notice of penalty for early withdrawal.

In Kentucky, Release-of-funds procedure - We reserve the right to prevent withdrawal from this account upon the death

of any owner until all required release-of-funds procedures are completed.

Payment types - Some, but not necessarily all, of the ways you can access the funds in your account include automated

clearing house (ACH) transactions, and wire. All these payment types can use different processing systems and some may

take more or less time to post. This information is important for a number of reasons. For example, keeping track of the

checks you write and the timing of the preauthorized payments you set up will help you to know what other transactions

might still post against your account. For information about how and when we process these different payment types,

see the “Payment order of items” subsection below.

Balance information - Keeping track of your balance is important. You can review your balance in a number of ways

including reviewing your periodic statement or reviewing your balance online.

Funds availability -. Please see our funds availability disclosure for information on when different types of deposits will be

made available for withdrawal. For those accounts to which our funds availability policy disclosure does not apply, you

can ask us when you make a deposit when those funds will be available for withdrawal. An item may be returned after

the funds from the deposit of that item are made available for withdrawal. In that case, we will reverse the credit of the

item. We may determine the amount of available funds in your account for the purpose of deciding whether to return an

item for insufficient funds at any time between the times we receive the item and when we return the item or send a

notice in lieu of return. We need only make one determination, but if we choose to make a subsequent determination,

the account balance at the subsequent time will determine whether there are insufficient available funds.

In Tennessee and Georgia, OWNERSHIP OF ACCOUNT AND BENEFICIARY DESIGNATION - These rules apply to this account

depending on the form of ownership and beneficiary designation, if any, specified on the account records. We make no

representations as to the appropriateness or effect of the ownership and beneficiary designations, except as they

determine to whom we pay the account funds.

Individual Account - is an account in the name of one person.
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Joint Account - With Survivorship (And Not As Tenants In Common) - is an account in the name of two or more persons.

Each of you intend that when you die the balance in the account (subject to any previous pledge to which we have

agreed) will belong to the survivor(s). If two or more of you survive, you will own the balance in the account as joint

tenants with survivorship and not as tenants in common.

Joint Account - No Survivorship (As Tenants In Common) - This is owned by two or more persons, but none of you intend

(merely by opening this account) to create any right of survivorship in any other person. We encourage you to agree and

tell us in writing of the percentage of the deposit contributed by each of you. This information will not, however, affect

the number of signatures necessary for withdrawal.

Revocable Trust or Pay-On-Death Account - If two or more of you create this type of account, you own the account jointly

with survivorship. Beneficiaries cannot withdraw unless: (1) all persons creating the account die, and (2) the beneficiary

is then living. If two or more beneficiaries are named and survive the death of all persons creating the account,

beneficiaries will own this account in equal shares, without right of survivorship. The person(s) creating either of these

account types may: (1) change beneficiaries, (2) change account types, and (3) withdraw all or part of the account funds

at any time.

In Alabama, OWNERSHIP OF ACCOUNT AND BENEFICIARY DESIGNATION - These rules apply to this account depending on

the form of ownership and beneficiary designation, if any, specified on the account records. We make no representations

as to the appropriateness or effect of the ownership and beneficiary designations, except as they determine to whom we

pay the account funds.

Single-Party Account - Such an account is owned by one party.

Multiple-Party Account - Parties own account during the lifetime of all parties in proportion to their net contributions,

unless there is clear and convincing evidence of a different intent.

RIGHTS AT DEATH - Single-Party Account - At the death of a party, ownership passes as part of the party’s estate.

Multiple-Party Account With Right of Survivorship - At death of party, ownership passes to surviving parties. If two or

more parties survive and one is the surviving spouse of the deceased party, the amount to which the deceased party,

immediately before death, was beneficially entitled by law belongs to the surviving spouse. If two or more parties survive

and none is the spouse of the decedent, the amount to which the deceased party, immediately before death, was

beneficially entitled by law belongs to the surviving parties in equal shares, and augments the proportion to which each

surviving party, immediately before the deceased party’s death, was beneficially entitled under law, and the right of

survivorship continues between the surviving parties.

Multiple-Party Account Without Right of Survivorship - At death of party, deceased party’s ownership passes as part of

deceased party’s estate.

Single-Party Account With Pay-on-Death Designation - At death of the party, ownership passes to the designated

pay-on-death beneficiaries and is not part of the party’s estate.
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Multiple-Party Account With Right of Survivorship and Pay-on-Death Designation - At death of last surviving party,

ownership passes to the designated pay-on-death beneficiaries and is not part of the last surviving party’s estate.

In Kentucky, OWNERSHIP OF ACCOUNT AND BENEFICIARY DESIGNATION - These rules apply to this account depending on

the form of ownership and beneficiary designation, if any, specified on the account records. We make no representations

as to the appropriateness or effect of the ownership and beneficiary designations, except as they determine to whom we

pay the account funds.

Individual Account - is an account in the name of one person.

Joint Account - With Survivorship (And Not As Tenants In Common) - is an account in the name of two or more persons.

Each of you intend that when you die the balance in the account (subject to any previous pledge to which we have

agreed) will belong to the survivor(s). If two or more of you survive, you will own the balance in the account as joint

tenants with survivorship and not as tenants in common.

Joint Account - No Survivorship (As Tenants In Common) - This is owned by two or more persons, but none of you intend

(merely by opening this account) to create any right of survivorship in any other person. We encourage you to agree and

tell us in writing of the percentage of the deposit contributed by each of you. This information will not, however, affect

the number of signatures necessary for withdrawal.

Revocable Trust or Pay-On-Death Account - If two or more of you create such an account, you own the account jointly

with survivorship. Beneficiaries cannot withdraw unless: (1) all persons creating the account die, (2) the beneficiary is

then living, and (3) any required release-of-funds procedures have been completed. If two or more beneficiaries are

named and survive the death of all persons creating the account, such beneficiaries will own this account in equal shares,

without right of survivorship. The person(s) creating either of these account types reserves the right to: (1) change

beneficiaries, (2) change account types, and (3) withdraw all or part of the account funds at any time.

BUSINESS, ORGANIZATION AND ASSOCIATION ACCOUNTS - Earnings in the form of interest, dividends, or credits will be

paid only on collected funds, unless otherwise provided by law or our policy. You represent that you have the authority

to open and conduct business on this account on behalf of the entity. We may require the governing body of the entity

opening the account to give us a separate authorization telling us who is authorized to act on its behalf. We will honor

the authorization until we actually receive written notice of a change from the governing body of the entity.

STOP PAYMENTS - The rules in this section cover stopping payment of items such as checks and drafts. Rules for stopping

payment of other types of transfers of funds, , may be established by law or our policy. If we have not disclosed these

rules to you elsewhere, you may ask us about those rules. We may accept an order to stop payment on any item from

any one of you. You must make any stop-payment order in the manner required by law and we must receive it in time to

give us a reasonable opportunity to act on it before our stop-payment cutoff time. Because stop-payment orders are

handled electronically, to be effective, your stop- payment order must precisely identify the number, date, and amount

of the item, and the payee. You may stop payment on any item drawn on your account whether you sign the item or not.

Generally, if your stop-payment order is given to us verbally or in writing, it is effective for six months. Your order will

lapse after that time if you do not renew the order in writing before the end of the six-month period. If the original

stop-payment order was given to us verbally, you will receive a confirmation of your stop payment order in the mail. You
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must notify us immediately if the information is NOT correct, otherwise the order will remain effective for six months.

We are not obligated to notify you when a stop-payment order expires. A release of the stop-payment request may be

made only by the person who initiated the stop-payment order.

If you stop payment on an item and we incur any damages or expenses because of the stop payment, you agree to

indemnify us for those damages or expenses, including attorneys’ fees. You assign to us all rights against the payee or any

other holder of the item. You agree to cooperate with us in any legal actions that we may take against such persons. You

should be aware that anyone holding the item may be entitled to enforce payment against you despite the stop-payment

order.

Our stop-payment cutoff time is one hour after the opening of the next banking day after the banking day on which we

receive the item. Additional limitations on our obligation to stop payment are provided by law (e.g., we paid the item in

cash or we certified the item).

In Kentucky, STOP PAYMENTS - The rules in this section cover stopping payment of items such as checks and drafts. Rules

for stopping payment of other types of transfers of funds, , may be established by law or our policy. If we have not

disclosed these rules to you elsewhere, you may ask us about those rules. We may accept an order to stop payment on

any item from any one of you. You must make any stop-payment order in the manner required by law and we must

receive it in time to give us a reasonable opportunity to act on it before our stop-payment cutoff time. Because

stop-payment orders are handled electronically, to be effective, your stop-payment order must precisely identify the

number, date, and amount of the item, and the payee. You may stop payment on any item drawn on your account

whether you sign the item or not. In general, your stop-payment order - whether we receive it orally, in writing, or by

another type of record - will be effective for six months. We will send you confirmation - either in writing or by another

type of record - of your stop- payment order which will include the date on which your stop-payment order will lapse.

(Generally, a “record” is information that is stored in such a way that it can be retrieved and can be heard or read and

understood). We may rely on the information in that confirmation unless you notify us immediately of any errors. We are

not obligated to notify you when a stop-payment order expires. However, you can prevent your stop- payment order

from expiring by renewing your stop-payment order before the end of the six-month period. If you stop payment on an

item and we incur any damages or expenses because of the stop payment, you agree to indemnify us for those damages

or expenses, including attorneys’ fees. You assign to us all rights against the payee or any other holder of the item. You

agree to cooperate with us in any legal actions that we may take against such persons. You should be aware that anyone

holding the item may be entitled to enforce payment against you despite the stop-payment order.

Our stop-payment cutoff time is one hour after the opening of the next banking day after the banking day on which we

receive the item. Additional limitations on our obligation to stop payment are provided by law (e.g., we paid the item in

cash or we certified the item).

AMENDMENTS AND TERMINATION - We have the right to change any term of this agreement without prior notice where

permitted by law. Changes may include deletion or modification of an existing term or fee or the addition of a new term

or fee not otherwise contemplated when you entered in this agreement or opened your account(s), including new terms

regarding how we will resolve preexisting or future disputes, whether informally, by litigating in specified courts or under

specified rules, or through alternative dispute resolution, such as binding arbitration. Rules governing changes in interest
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rates are provided separately in the Truth-in-Savings disclosure or in another document. For other changes, we will give

you reasonable notice in writing or by any other method permitted by law. For example, unless otherwise required by

law, a notice of the changes or a copy of the revised agreement (or a link or URL to review it) may be sent to you at the

mailing or email address on file with your account or via other electronic means. Any change will take effect immediately,

unless stated otherwise in any notice we provide to you. For any change in terms that adversely affects your rights,

reduces your interest rate, increases your costs or applicable fees, or as otherwise required by law, we will provide you

notice at least 30 calendar days before the effective date of the change. You are not required to agree to changes in

terms. If you wish to reject a change, you must close your account(s) before the effective date of the change. There is no

penalty or fee for closing an account in order to reject a change in terms. If we have notified you of a change and you

continue to maintain your account after the effective date of the change, you have agreed to the new terms.

We may also close this account at any time upon reasonable notice to you and tender of the account balance by mail.

Items presented for payment after the account is closed may be dishonored. When you close your account, you are

responsible for leaving enough money in the account to cover any outstanding items to be paid from the account.

Reasonable notice depends on the circumstances, and in some instances such as when we cannot verify your identity or

suspect fraud, it might be reasonable for us to give you notice after the change or account closure becomes effective. For

instance, if we suspect fraudulent activity with respect to your account, we might immediately freeze or close your

account and then give you notice.

NOTICES - Any written notice you give us is effective when we actually receive it, and it must be given to us according to

the specific delivery instructions provided elsewhere, if any. We must receive it in time to have a reasonable opportunity

to act on it. If the notice is regarding a check or other item, you must give us sufficient information to be able to identify

the check or item, including the precise check or item number, amount, date and payee. Written notice we give you is

effective when it is deposited in the United States Mail with proper postage and addressed to your mailing address we

have on file. Notice to any of you is notice to all of you.

In Tennessee, STATEMENTS - Your duty to report unauthorized signatures, alterations, forgeries and other errors - You

must examine your statement of account with “reasonable promptness.” In addition, if you receive or we make available

either your items or images of your items, you must examine them for any unauthorized or missing endorsements or any

other problems. If you discover (or reasonably should have discovered) any unauthorized signatures, alterations,

incorrect payment amounts, or missing or incorrectly credited deposits, you must promptly notify us of the relevant

facts. As between you and us, if you fail to do either of these duties, you will have to bear the loss yourself unless you

prove that we did not pay the item in good faith. The loss could be not only with respect to items on the statement but

other items with unauthorized signatures or alterations by the same wrongdoer.

You agree that the time you have to examine your statement and items and report to us will depend on the

circumstances, but will not, in any circumstance, exceed a total of 30 days from when the statement is first sent or made

available to you.

You further agree that if you fail to report any unauthorized signatures, alterations, forgeries, incorrect payment

amounts, missing or incorrectly credited deposits, or any other errors in your account within 60 days of when we first

send or make the statement available, you cannot assert a claim against us on any items in that statement, and as
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between you and us the loss will be entirely yours. This 60-day limitation is without regard to whether we used good

faith. The limitation in this paragraph is in addition to that contained in the first paragraph of this section.

In Alabama and Georgia, STATEMENTS - Your duty to report unauthorized signatures, alterations and forgeries - You must

examine your statement of account with “reasonable promptness.” If you discover (or reasonably should have

discovered) any unauthorized signatures or alterations, you must promptly notify us of the relevant facts. As between

you and us, if you fail to do either of these duties, you will have to either share the loss with us, or bear the loss entirely

yourself (depending on whether we used ordinary care and, if not, whether we substantially contributed to the loss). The

loss could be not only with respect to items on the statement but other items with unauthorized signatures or alterations

by the same wrongdoer.

You agree that the time you have to examine your statement and report to us will depend on the circumstances, but will

not, in any circumstance, exceed a total of 30 days from when the statement is first sent or made available to you.

You further agree that if you fail to report any unauthorized signatures, alterations or forgeries in your account within 60

days of when we first send or make the statement available, you cannot assert a claim against us on any items in that

statement, and as between you and us the loss will be entirely yours. This 60-day limitation is without regard to whether

we used ordinary care. The limitation in this paragraph is in addition to that contained in the first paragraph of this

section.

Your duty to report other errors or problems - In addition to your duty to review your statements for unauthorized

signatures, alterations and forgeries, you agree to examine your statement with reasonable promptness for any other

error or problem - such as an encoding error or an unexpected deposit amount. Also, if you receive or we make available

either your items or images of your items, you must examine them for any unauthorized or missing endorsements or any

other problems. You agree that the time you have to examine your statement and items and report to us will depend on

the circumstances. However, this time period shall not exceed 60 days. Failure to examine your statement and items and

report any errors to us within 60 days of when we first send or make the statement available precludes you from

asserting a claim against us for any errors on items identified in that statement and as between you and us the loss will

be entirely yours.

Duty to notify if statement not received - You agree to immediately notify us if you do not receive your statement by the

date you normally expect to receive it. Not receiving your statement in a timely manner is a sign that there may be an

issue with your account, such as possible fraud or identity theft.

DIRECT DEPOSITS - If we are required for any reason to reimburse the federal government for all or any portion of a

benefit payment that was directly deposited into your account, you authorize us to deduct the amount of our liability to

the federal government from the account or from any other account you have with us, without prior notice and at any

time, except as prohibited by law. We may also use any other legal remedy to recover the amount of our liability.

TEMPORARY ACCOUNT AGREEMENT - If the account documentation indicates that this is a temporary account

agreement, each person who signs to open the account or has authority to make withdrawals (except as indicated to the

contrary) may transact business on this account. However, we may at some time in the future restrict or prohibit further

use of this account if you fail to comply with the requirements we have imposed within a reasonable time.
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SETOFF - We may (without prior notice and when permitted by law) set off the funds in this account against any due and

payable debt any of you owe us now or in the future. For a partnership or joint account, each partner or joint owner

agrees we may use funds in the account to pay any of the partner’s or joint owner’s debts, and we may use funds in any

partner’s or joint owner’s account to pay debts of the partnership or joint account. If your debt arises from a promissory

note, then the amount of the due and payable debt will be the full amount we have demanded, as entitled under the

terms of the note, and this amount may include any portion of the balance for which we have properly accelerated the

due date.

This right of setoff does not apply to this account if prohibited by law. For example, the right of setoff does not apply to

this account if: (a) it is an Individual Retirement Account or similar tax-deferred account, or (b) the debt is created by a

consumer credit transaction under a credit card plan (but this does not affect our rights under any consensual security

interest), or (c) the debtor’s right of withdrawal only arises in a representative capacity. We will not be liable for the

dishonor of any check when the dishonor occurs because we set off a debt against this account. You agree to hold us

harmless from any claim arising as a result of our exercise of our right of setoff.

UNLAWFUL INTERNET GAMBLING NOTICE - Restricted transactions as defined in Federal Reserve Regulation GG are

prohibited from being processed through this account or relationship. Restricted transactions generally include, but are

not limited to, those in which credit, electronic fund transfers, checks, or drafts are knowingly accepted by gambling

businesses in connection with the participation by others in unlawful Internet gambling.

ACH AND WIRE TRANSFERS - This agreement is subject to Article 4A of the Uniform Commercial Code - Fund Transfers as

adopted in the state in which you have your account with us. If you originate a fund transfer and you identify by name

and number a beneficiary financial institution, an intermediary financial institution or a beneficiary, we and every

receiving or beneficiary financial institution may rely on the identifying number to make payment. We may rely on the

number even if it identifies a financial institution, person or account other than the one named. You agree to be bound

by automated clearing house association rules. These rules provide, among other things, that payments made to you, or

originated by you, are provisional until final settlement is made through a Federal Reserve Bank or payment is otherwise

made as provided in Article 4A-403(a) of the Uniform Commercial Code. If we do not receive such payment, we are

entitled to a refund from you in the amount credited to your account and the party originating such payment will not be

considered to have paid the amount so credited. Credit entries may be made by ACH. If we receive a payment order to

credit an account you have with us by wire or ACH, we are not required to give you any notice of the payment order or

credit.

ACCOUNT TRANSFER - This account may not be transferred or assigned without our prior written consent.

DEATH OR INCOMPETENCE - You agree to notify us promptly if any person with a right to withdraw funds from your

account(s) dies or is adjudicated (determined by the appropriate official) incompetent. We may continue to honor your

checks, items, and instructions until: (a) we know of your death or adjudication of incompetence, and (b) we have had a

reasonable opportunity to act on that knowledge. You agree that we may pay or certify checks drawn on or before the

date of death or adjudication of incompetence for up to ten (10) days after your death or adjudication of incompetence

unless ordered to stop payment by someone claiming an interest in the account.
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FIDUCIARY ACCOUNTS - Accounts may be opened by a person acting in a fiduciary capacity. A fiduciary is someone who is

appointed to act on behalf of and for the benefit of another. We are not responsible for the actions of a fiduciary,

including the misuse of funds. This account may be opened and maintained by a person or persons named as a trustee

under a written trust agreement, or as executors, administrators, or conservators under court orders. You understand

that by merely opening such an account, we are not acting in the capacity of a trustee in connection with the trust nor

do we undertake any obligation to monitor or enforce the terms of the trust or letters.

CREDIT VERIFICATION - You agree that we may verify credit and employment history by any necessary means, including

preparation of a credit report by a credit reporting agency.

LEGAL ACTIONS AFFECTING YOUR ACCOUNT - If we are served with a subpoena, restraining order, writ of attachment or

execution, levy, garnishment, search warrant, or similar order relating to your account (termed “legal action” in this

section), we will comply with that legal action. Or, in our discretion, we may freeze the assets in the account and not

allow any payments out of the account until a final court determination regarding the legal action. We may do these

things even if the legal action involves less than all of you. In these cases, we will not have any liability to you if there are

insufficient funds to pay your items because we have withdrawn funds from your account or in any way restricted access

to your funds in accordance with the legal action. Any fees or expenses we incur in responding to any legal action

(including, without limitation, attorneys’ fees and our internal expenses) may be charged against your account. The list of

fees applicable to your account(s) provided elsewhere may specify additional fees that we may charge for certain legal

actions.

ACCOUNT SECURITY -

Duty to protect account information and methods of access - It is your responsibility to protect the account numbers and

electronic access devices (e.g., an ATM card) we provide you for your account(s). Do not discuss, compare, or share

information about your account number(s) with anyone unless you are willing to give them full use of your money. An

account number can be used by thieves to issue an electronic debit or to encode your number on a false demand draft

which looks like and functions like an authorized check. If you furnish your access device and grant actual authority to

make transfers to another person (a family member or coworker, for example) who then exceeds that authority, you are

liable for the transfers unless we have been notified that transfers by that person are no longer authorized.

Your account number can also be used to electronically remove money from your account, and payment can be made

from your account even though you did not contact us directly and order the payment.

Positive pay and other fraud prevention services - Except for consumer electronic fund transfers subject to Regulation E,

you agree that if we offer you services appropriate for your account to help identify and limit fraud or other

unauthorized transactions against your account, and you reject those services, you will be responsible for any fraudulent

or unauthorized transactions which could have been prevented by the services we offered. You will not be responsible

for such transactions if we acted in bad faith or to the extent our negligence contributed to the loss. Such services

include positive pay or commercially reasonable security procedures. If we offered you a commercially reasonable

security procedure which you reject, you agree that you are responsible for any payment order, whether authorized or

not, that we accept in compliance with an alternative security procedure that you have selected. The positive pay service
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can help detect and prevent check fraud and is appropriate for account holders that issue: a high volume of checks, a lot

of checks to the general public, or checks for large dollar amounts.

TELEPHONIC INSTRUCTIONS - Unless required by law or we have agreed otherwise in writing, we are not required to act

upon instructions you give us via facsimile transmission or leave by voice mail or on a telephone answering machine.

MONITORING AND RECORDING TELEPHONE CALLS AND CONSENT TO RECEIVE COMMUNICATIONS - Subject to federal

and state law, we may monitor or record phone calls for security reasons, to maintain a record and to ensure that you

receive courteous and efficient service. You consent in advance to any such recording. To provide you with the best

possible service in our ongoing business relationship for your account we may need to contact you about your account

from time to time by telephone, text messaging or email. However, we first obtain your consent to contact you about

your account in compliance with applicable consumer protection provisions in the federal Telephone Consumer

Protection Act of 1991 (TCPA), CAN-SPAM Act and their related federal regulations and orders issued by the Federal

Communications Commission (FCC).

• Your consent is limited to your account, and as authorized by applicable law and regulations.

• Your consent is voluntary and not conditioned on the purchase of any product or service from us.

With the above understandings, you authorize us to contact you regarding your account throughout its existence using

any telephone numbers or email addresses that you have previously provided to us by virtue of an existing business

relationship or that you may subsequently provide to us.

This consent is regardless of whether the number we use to contact you is assigned to a landline, a paging service, a

cellular wireless service, a specialized mobile radio service, other radio common carrier service or any other service for

which you may be charged for the call. You further authorize us to contact you through the use of voice, voice mail and

text messaging, including the use of pre-recorded or artificial voice messages and an automated dialing device.

If necessary, you may change or remove any of the telephone numbers or email addresses at any time using any

reasonable means to notify us.

CLAIM OF LOSS - The following rules do not apply to a transaction or claim related to a consumer electronic fund transfer

governed by Regulation E (e.g., an everyday consumer debit card or ATM transaction). The error resolution procedures

for consumer electronic fund transfers can be found in our initial Regulation E disclosure titled, “Electronic Fund

Transfers.” For other transactions or claims, if you claim a credit or refund because of a forgery, alteration, or any other

unauthorized withdrawal, you agree to cooperate with us in the investigation of the loss, including giving us an affidavit

containing whatever reasonable information we require concerning your account, the transaction, and the circumstances

surrounding the loss. You will notify law enforcement authorities of any criminal act related to the claim of lost, missing,

or stolen checks or unauthorized withdrawals. We will have a reasonable period of time to investigate the facts and

circumstances surrounding any claim of loss. Unless we have acted in bad faith, we will not be liable for special or

consequential damages, including loss of profits or opportunity, or for attorneys’ fees incurred by you.

You agree that you will not waive any rights you have to recover your loss against anyone who is obligated to repay,

insure, or otherwise reimburse you for your loss. You will pursue your rights or, at our option, assign them to us so that

V2
2.1.24



we may pursue them. Our liability will be reduced by the amount you recover or are entitled to recover from these other

sources.

EARLY WITHDRAWAL PENALTIES (and involuntary withdrawals) - We may impose early withdrawal penalties on a

withdrawal from a time account even if you don’t initiate the withdrawal. For instance, the early withdrawal penalty may

be imposed if the withdrawal is caused by our setoff against funds in the account or as a result of an attachment or other

legal process. We may close your account and impose the early withdrawal penalty on the entire account balance in the

event of a partial early withdrawal. See your notice of penalty for early withdrawals for additional information.

ADDRESS OR NAME CHANGES - You are responsible for notifying us of any change in your address or your name. Unless

we agree otherwise, change of address or name must be made in writing by at least one of the account holders.

Informing us of your address or name change on a check reorder form is not sufficient. We will attempt to communicate

with you only by use of the most recent address you have provided to us. If provided elsewhere, we may impose a

service fee if we attempt to locate you.

RESOLVING ACCOUNT DISPUTES - We may place an administrative hold on the funds in your account (refuse payment or

withdrawal of the funds) if it becomes subject to a claim adverse to (1) your own interest; (2) others claiming an interest

as survivors or beneficiaries of your account; or (3) a claim arising by operation of law. The hold may be placed for such

period of time as we believe reasonably necessary to allow a legal proceeding to determine the merits of the claim or

until we receive evidence satisfactory to us that the dispute has been resolved. We will not be liable for any items that

are dishonored as a consequence of placing a hold on funds in your account for these reasons.

WAIVER OF NOTICES - To the extent permitted by law, you waive any notice of non- payment, dishonor or protest

regarding any items credited to or charged against your account. For example, if you deposit an item and it is returned

unpaid or we receive a notice of nonpayment, we do not have to notify you unless required by federal Regulation CC or

other law.

Types of Transfers, Frequency and Dollar Limitations
The Electronic Fund Transfers we are capable of handling for customers are indicated below, some of which may not

apply to your account. Some of these may not be available at all terminals. Please read this disclosure carefully because

it tells you your rights and obligations for these transactions. Options following a checkbox (❑ ) only apply if checked.

You should keep this notice for future reference.

☒ (a) Prearranged Transfers.

☒ Preauthorized credits. You may make arrangements for certain direct deposits to be accepted into your

☒ checking☐ savings☐ prepaid account(s).

☒ Preauthorized payments. You may make arrangements to pay certain recurring bills from your:☒

checking
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☒ (e) Computer Transfers. You may access your account(s) by computer by www.meow.com to:

☒ Transfer funds from checking to checking

☒ Get checking account(s) information

☒ Get balance & transaction history about checking accounts

☒ (f) Chek Issuance. You may opt-in to utilize the check issuance product, subject to the Check Issuance Terms and any

limits outlined in the limit section of this agreement. See Limits page below.

Preauthorized Payments

(a) Right to stop payment and procedure for doing so. If you have told us in advance to make regular payments out

of your account, you can stop any of these payments. Here's how:

Email team@meow.co, in time for us to receive your request 3 business days or more before the payment is scheduled to

be made.

(b) Notice of varying amounts. If these regular payments may vary in amount, the person you are going to pay will

tell you, 10 days before each payment, when it will be made and how much it will be. (You may choose instead to get this

notice only when the payment would differ by more than a certain amount from the previous payment, or when the

amount would fall outside certain limits that you set.)

(c) Liability for failure to stop payment of preauthorized transfer. If you order us to stop one of these payments 3

business days or more before the transfer is scheduled, and we do not do so, we will be liable for your losses or damages.

Financial Institution’s Liability

(a) Liability for failure to make transfers. If First Bank does not complete a transfer to or from your account on time or in

the correct amount according to our agreement with you, First Bank will be liable for your losses and damages. However,

there are some exceptions. First Bank will not be liable, for instance:

¨ If, through no fault of First Bank, you do not have enough money in your account to make the transfer.

¨ If circumstances beyond First Bank’s control (such as fire or flood) prevent the transfer, despite reasonable

precautions that we have taken.

¨ There may be other exceptions stated in our agreement with you.
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LIMITS

Type of Transfer Limitations

ACH Credit Initiation (from your FirstBank
account to an external account) $500,000 per transaction, no limit to frequency

Wire Origination (from your FirstBank
account to an external account) $20million per transaction, no limit to frequency

No limit to incoming ACH or wires

Check Issuance $25,000 per check, 10 checks per 24 hour period

*Exceptions to limits may be requested by contacting customer support.

Fees
Meow may charge additional fees for services provided not related to the FirstBank account.

Fee Description

Dormant Accounts

$5 service charge per account cycle on balances below

$1,000 and no transaction activity for 18 months.

Garnishments/Levys $125 (or the maximum allowed by applicable law)
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COMPANY AGREEMENT FOR WIRE TRANSFERS
Definitions

Wire Transfer Request.
It shall be Customer’s responsibility to accurately complete and satisfy all of Financial Institution’s wire transfer

requirements and to provide all information requested by the Financial Institution for completion of the wire transfer

request. Customer agrees that incorrect, inaccurate or incomplete information provided in connection with any wire

transfer request may result in a transfer being returned or delayed, or funds being transferred to someone other than

the intended beneficiary. Customer agrees Financial Institution shall not be liable to Customer for any information

provided by Customer which is, in any manner or fashion, inaccurate, incomplete or incorrect. Financial Institution and

its program manager shall be entitled to rely on communications which Financial Institution and its program manager

reasonably believes to be transmitted to program manager from Customer or Customer’s employees, officers, directors

or authorized agents. Financial Institution may act in reliance upon any instrument or signature believed by it to be

genuine, and pursuant to its Banking Services Agreement, Financial Institution may assume that the person purporting to

give receipt or advice or make any statement or execute any document in connection with the provisions hereof has

been duly authorized to do so.

Wire Transfer means any transfer of funds conducted by Financial Institution via Fedwire or a similar wire transfer system

used primarily for transfers between financial institutions or businesses at the request of Customer, which request

Financial Institution reasonably believes to have been transmitted by Customer or Customer’s employees, officers,

directors or authorized agents.

Banking Business Day means the hours on a calendar day during which Financial Institution is open to the public for

carrying on substantially all of its business functions, including transmission of wire transfers, but excluding Saturdays,

Sundays and legal public holidays specified in 5 USC 6103(a).

Financial Institution means FirstBank, a Tennessee Corporation, Member FDIC

Program Manager means Meow Technologies, Inc.

Processing Hours. Financial Institution processes domestic wire transfers from 8:00 a.m. to 5:00 p.m. CST on each
Banking Business Day. Wire Transfer requests received after 4:30 p.m. CST or on a day other than a Banking Business Day
will be processed on the next Banking Business Day. The deadline for international wire transfers is 2:30 p.m. CST on a
Banking Business Day.

Security. Customer authorizes its Authorized Representatives as identified in the company profile, to discuss information

regarding the creation or status of a wire transfer as well as to respond to verification processes initiated by the Financial

Institution. Customer grants its Authorized Representatives the ability to create, modify or cancel any and all Wire

Transfer requests. The Customer agrees to immediately notify Financial Institution’s program manager with regard to any

changes, deletions or additions to the Authorized Representatives identified on the company profile on the program

manager’s web application If the Customer suspects or believes that any information transmitted to or by Financial

Institution in connection with a Wire Transfer has been compromised, it shall immediately notify Financial Institution’s
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program manager and shall fully cooperate with in any investigation and resolution. Customer agrees to establish and

adhere to its own prudent security standards, policies, protocols and procedures, and to adhere to all security measures

as implemented, required and modified by Financial Institution and its program manager. Customer further agrees that it

will implement and maintain appropriate policies, procedures and protocols to protect the confidentiality of all login,

user ID, password and other information used in any way to request, modify, cancel, manage or deal with Wire Transfers

from or for its benefit. Customer agrees that any Wire Transfer request initiated, authorized, changed, modified or

cancelled with the use of valid login, user ID, password and other information will be considered authentic, valid and

binding.

Customer agrees that it is solely responsible for the accurate creation, modification, cancellation, deletion and protection

of all information, user ID, login and passwords used for Wire Transfers in Customer’s systems, including without

limitation, those maintained on Customer’s computers and mobile devices. Customer agrees that it is solely responsible

for unauthorized access to and use of the information and data maintained in its systems, including without limitation on

its computers and mobile devices.

Liability. Financial Institution and its program manager shall be responsible only for performing the services expressly

provided for in this Agreement and shall be liable only for its gross negligence or willful misconduct in performing those

services. Financial Institution and its program manager shall not be responsible for Customer’s acts, errors or omissions

(including, without limitation, the amount, accuracy, timeliness of transmittal or due authorization of any request,

direction or instruction issued on behalf of or received from Customer) or those of any employee, officer, director, or

representative of Customer or of any other person. Customer shall indemnify and hold harmless Financial Institution and

each of its directors, officers, employees, agents, successors, and assigns (‘Indemnitee(s)’) from and against all liability,

loss, cost and damage of any kind (including attorneys’ fees and other costs incurred in connection therewith) incurred

by or asserted against such Indemnitee and in any way relating to or arising out of the Wire Transfer services provided to

Customer hereunder by reason of any acts, errors or omissions of Customer or any third party or otherwise, except to

the extent such liability, loss, cost or damage is caused by the gross negligence or willful misconduct of such Indemnitee

In no event shall Financial Institution and its program manager be liable for any consequential, special, punitive or

indirect loss or damage which Customer may incur or suffer in connection with this Agreement, or any request for,

modification of, cancellation of or any execution of a Wire Transfer request, including losses or damages from

subsequent wrongful dishonor resulting from Financial Institution’s acts or omissions pursuant to this Agreement.

Financial Institution and its program manager shall not be liable for failing to act, for any delay in acting or for any

damages, costs or losses caused by, resulting from or connected in any way with acts of God, fire, flood, explosion,

epidemic, pandemic, government action or inaction, interruption of or delay in transmission or communication facilities,

computer or other equipment failure, war, riots, acts of terrorism, insurrection, rebellion, civil disturbance, sabotage,

labor dispute or strike, natural or human caused calamity, emergency conditions or any other circumstance beyond

Financial Institution’s control. In addition, Financial Institution shall be excused, and shall have no liability, for any failure

to transmit or delay in transmitting a wire transfer request: (a) if such transmittal would exceed the available funds on

account with Financial Institution; (b) if such transmittal is not in accordance with or is prohibited by applicable law and
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security requirements or any other requirements as stated herein or then in effect; or (c) if Financial Institution, in good

faith, is unable to satisfy itself that the transaction has been properly authorized by Customer.

Inconsistency of Name and Account Number. Customer acknowledges and agrees that, if a wire transfer request
describes the beneficiary inconsistently by name and account number, payment of the transfer might be made by the
receiving financial institution on the basis of the account number even if such account number identifies a person
different from the named beneficiary, that Customer’s obligation to pay the amount of the wire transfer to the receiving
financial institution is not excused in such circumstances or by any similar inconsistency in information or request made
by or on behalf of Customer and that Financial Institution shall have no liability therefore.

Cancellation or Amendment by Customer. Customer shall have no right to cancel, modify or amend any request after
its receipt by Financial Institution’s program manager. However, if such request to cancel, modify or amend complies with
the all security procedures described herein or then existing, Financial Institution may use reasonable efforts to act on a
request by Customer for cancellation of, modification of or amendment of a request received prior to transmitting to the
wire transfer network utilized by Financial Institution. Financial Institution, however, shall have no liability if such
cancellation, modification or amendment is not affected. Customer shall reimburse Financial Institution for any and all
expenses, losses, or damages Financial Institution may incur in effecting or attempting to effect Customer’s request for
the reversal of, modification of or amendment of a Wire Transfer request.

Amendments. Financial Institution, from time to time, may amend any of the terms and conditions contained in this
Agreement, including without limitation, any cut-off time for a Wire Transfer request. Such amendments shall be sent to
Customer to the email of record on the company profile and shall become effective upon delivery to Customer or such
later date as may be stated in Financial Institution’s notice to Customer. Customer agrees that its continued use of the
service after such notification will constitute its express acceptance of the revised terms.

Governing Law. This Agreement shall be construed in accordance with and governed by the laws of the State of
Tennessee. Customer acknowledges that all wire transfer requests shall comply with the applicable laws of the United
States.
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COMPANY AGREEMENT FOR ACH ORIGINATION

RECITALS
Company wishes to initiate Credit and Debit Entries by means of the Automated Clearing House Network pursuant to the

terms of the Agreement and the rules of the National Automated Clearing House Association (NACHA), and Financial

Institution is willing to act as an Originating Depository Financial Institution (ODFI) with respect to such Entries.

Unless otherwise defined herein, capitalized terms shall have the meanings provided in the Rules. The term “Entries”

shall have the meaning provided in the NACHA Operating Rules (the ACH Rules) and shall also mean the data received

from Company hereunder from which Financial Institution prepares entries.

AGREEMENT

ACH Rules. The Company agrees to comply with and be bound by the ACH Rules. In the event the Company violates

any of the applicable ACH Rules and NACHA imposes a fine on Financial Institution because of the Company’s violation,

Financial Institution may charge the fine to the Company. Financial Institution agrees to inform the Company of revisions

to the ACH Rules of which Financial Institution has knowledge. Financial Institution reserves the right to suspend

Originators and Third Party Senders for breach of the ACH Rules. The Financial Institution reserves the right to audit the

Originator and/or Third Party Senders compliance with this agreement and with the ACH Rules.

U.S. Law. It shall be the responsibility of the Company that the origination of ACH transactions complies with all

applicable laws, regulations and orders, including, but not limited to, the sanctions laws, regulations and orders

administered by the Office of Foreign Assets Control (OFAC); laws, regulations, and orders administered by FinCEN; and

any state laws, regulations, or orders applicable to the providers of ACH payment services, including the sending of

restricted transactions. Restricted transactions include but are not limited to transactions defined as restricted within

Regulation GG. This includes sanctions enforced by the OFAC. It shall further be the responsibility of the company to

obtain information regarding such OFAC enforced sanctions (this information may be obtained directly from the OFAC

Compliance Hotline 800-540-OFAC).

Security Procedure. Company shall comply with the “Security Procedures” described in Schedule A attached hereto and

made a part hereof, and Company acknowledges and agrees that the Security Procedures, including (without limitation)

any code, password, personal identification number, user identification technology, token, certificate, or other element,

means, or method of authentication or identification used in connection with a Security Procedure (“Security Devices”)

used in connection therewith, constitute commercially reasonable security procedures under applicable law for the

origination of Entries (or request for cancellation or amendment of an Entry). Company authorizes Financial Institution to

V2
2.1.24



follow any and all instructions entered and transactions initiated using applicable Security Procedures. Company agrees

that the initiation of a transaction using applicable Security Procedures constitutes sufficient authorization for Financial

Institution to execute such transaction notwithstanding any particular signature requirements identified on any signature

card or other documents relating to Company’s deposit account maintained with Financial Institution, and Company

agrees and intends that the submission of Entries and instructions using the Security Procedures shall be considered the

same as Company’s written signature in authorizing Financial Institution to execute such transaction. Company

acknowledges and agrees that Company shall be bound by any and all Entries initiated through the use of such Security

Procedures, whether authorized or unauthorized, and by any and all transactions and activity otherwise initiated by any

person(s) authorized by Company to initiate transactions (“Authorized User(s)”), to the fullest extent allowed by law.

Company further acknowledges and agrees that the Security Procedures are not designed to detect error in the Entries

initiated by Company and that Company bears the sole responsibility for detecting and preventing such error.

Company Administrator shall have the responsibility of granting User access and entitlements to all Company User’s,

along with any future maintenance of those Users. Company acknowledges and agrees that it is Company’s responsibility

to keep all Security Procedures and Security Devices protected and to provide or make available the same only to

Authorized User(s). Company agrees to instruct each Authorized User not to disclose or provide any Security Procedures,

Security Devices, or User Credentials to any unauthorized person. Company agrees to periodically change or modify

passwords and PINs. Company agrees to notify Financial Institution immediately if Company believes that any Entry or

activity is unauthorized or in error.

Financial Institution reserves the right to change, amend, replace, or cancel any or all Security Procedures at any time

and from time to time in Financial Institution’s discretion. Financial Institution may make any change in Security

Procedures without advance notice to Company if Financial Institution, in its judgment and discretion, believes such

change to be necessary or desirable to protect the security of Financial Institution’s systems and assets. Company’s

implementation and use of any changed Security Procedures after any change in Security Procedures shall constitute

Company’s agreement to the change and Company’s agreement that the applicable Security Procedures, as changed, are

commercially reasonable and adequate for the purposes intended.

Physical and Electronic Security. Company is solely responsible for providing for and maintaining the physical,

electronic, procedural, security of data and systems in Company’s possession or under Company’s control. Financial

Institution is not responsible for any computer viruses (including, without limitation, programs commonly referred to as

“malware,” “keystroke loggers,” and/or “spyware”) resulting from any computer viruses. Company is solely responsible

for maintaining and applying anti-virus software, security patches, firewalls, and other security measures with respect to

Company’s operating systems, and for protecting, securing, and backing up any data and information stored in or on

Company’s operating systems. Financial Institution is not responsible for any errors or failures resulting from defects in or

malfunctions of any software installed on Company’s operating systems or accessed through an Internet connection.

Company acknowledges that Financial Institution will never contact Company by e-mail in order to ask for or to verify

personal information such as Account numbers, Security Devices, or any sensitive or confidential information. In the

event Company receives an e-mail or other electronic communication that Company believes, or has reason to believe, is
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fraudulent, Company agrees that neither Company nor its Authorized User(s), agents, and employees shall respond to

the e-mail, provide any information to the e-mail sender, click on any links in the e-mail, or otherwise comply with any

instructions in the e-mail. Company agrees that Financial Institution is not responsible for any losses, injuries, or harm

incurred by Company as a result of any electronic, e-mail, or Internet fraud.

Recording and Use of Communications. Company and Financial Institution agree that all telephone conversations or

data transmissions between them or their agents made in connection with this Agreement may be electronically

recorded and retained by either party by use of any reasonable means.

Cancellation or Amendment by Company. Company shall bear the responsibility of cancelling erroneous

transactions that have been submitted to Financial Institution for processing. If transactions have been processed and

are unable to be cancelled by Company, it will be the responsibility of Company to submit reversal entries to correct the

erroneous transactions.

Notice of Retuned Entries. Financial Institution shall notify Company by the receipt of a returned entry via the web

application no later than one business day after the business day of such receipt.

Reinitiation of Entries. The Company may not reinitiate entries except as prescribed by the ACH Rules.

Payment. Company shall pay Financial Institution the amount of each Entry transmitted by Financial Institution pursuant

to this Agreement at such time on the Settlement Date with respect to OR date of transmittal by Financial Institution of

such entry as Financial Institution, at its discretion, may determine, and the amount of each On-Us Entry at such time on

the Effective Entry Date of such Entry as Financial Institution, at its discretion, may determine.

The Account. Financial Institution may, without prior notice or demand, obtain payment of any amount due and

payable to it under this Agreement by debiting the account(s) of Company identified in Schedule C attached hereto

[“Account”], and shall credit the Account for any amount received by Financial Institution by reason of the return of an

Entry transmitted by Financial Institution for which Financial Institution has previously received payment from Company.

Such credit shall be made as of the day of such receipt by Financial Institution. Company shall at all times maintain a

balance of collected funds in the Account sufficient to cover its payment obligations under this Agreement. In the event

there are not sufficient available funds in the Account to cover Company’s obligations under this Agreement, Company

agrees that Financial Institution may debit any account maintained by Company with Financial Institution or any affiliate

of Financial Institution or that Financial Institution may set off against any amount it owes to Company, in order to

obtain payment of Company’s obligations under this Agreement. For Companies originating Same Day ACH entries you

agree to Financial Institution performing an account balance check prior to acceptance of ACH entries. Once accepted

Financial Institution shall Prefund Same Day entries by automatically transferring funds to cover the ACH transactions

into a Financial Institution reserve account.
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Account Reconciliation. Entries transmitted by Financial Institution or credited to a Receiver’s account maintained

with Financial Institution will be available for online review daily and will be reflected on Company’s periodic statement

issued by Financial Institution with respect to the Account pursuant to the agreement between Financial Institution and

company. It is the company’s responsibility to monitor the account daily and notify the Financial Institution immediately

of any discrepancy between Company’s records and the information shown. Company agrees that Financial Institution

shall not be liable for losses resulting from Company’s failure to give such notice or any loss of interest or any interest

equivalent with respect to an Entry. Company must notify the Financial Institution of any discrepancy immediately and

no later than the end of business on the business day the transactions posted to enable compliance with the return

deadline. Company shall be precluded from asserting such discrepancy against Financial Institution if these notification

requirements are not met.
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Company Representations and Agreements; Indemnity. With respect to each and every Entry initiated by

Company, Company represents and warrants to Financial Institution and agrees that (a) each person shown as the

Receiver on an Entry received by Financial Institution from Company has authorized the initiation of such Entry and the

crediting of its account in the amount and on the Effective Entry Date shown on such Entry, (b) such authorization is

operative at the time of transmittal or credited by Financial Institution as provided herein, (c) Entries transmitted to

Financial Institution by Company are limited to those types of Credit Entries set forth in Section 1, (d) Company shall

perform its obligations under this Agreement in accordance with all applicable laws and regulations, including the

sanctions laws administered by OFAC; laws , regulations, and orders administered by FinCEN and any state laws,

regulations, and orders applicable to the providers of ACH payment services and (e) Company shall be bound by and

comply with the ACH Rules, including, without limitation, the provision making payment of an Entry by the Receiving

Depository Financial Institution to the Receiver provisional until receipt by the Receiving Depository Financial Institution

of final settlement for such Entry. Company specifically acknowledges that it has received notice of the Rule regarding

provisional payment and of the fact that, if such settlement is not received, the Receiving Depository Financial

Institution shall be entitled to a refund from the Receiver of the amount credited and Company shall not be deemed to

have paid the Receiver the amount of the Entry. Company shall indemnify Financial Institution against any loss, liability

or expense (including attorneys’ fees and expenses) resulting from or arising out of any breach of any of the foregoing

representations or agreements.

Liability Limitations on Liability; Indemnity.
In the performance of the services required by this Agreement, Financial Institution shall be entitled to rely solely on the

information, representations, and warranties provided by Company pursuant to this Agreement, and shall not be

responsible for the accuracy or completeness thereof. Financial Institution shall be responsible only for performing the

services expressly provided for in the Agreement, and shall be liable only for its negligence or willful misconduct in

performing those services. Financial Institution shall not be responsible for Company’s acts or omissions (including

without limitation the amount, accuracy, timeliness of transmittal or authorization of any Entry received from Company)

or those of any person, including without limitation any Federal Reserve Institution, Automated Clearing House or

transmission or communications facility, any Receiver or Receiving Depository Financial Institution (including without

limitation the return of an entry by such Receiver or Receiving Depository Financial Institution), and no such person shall

be deemed Financial Institution’s agent. Company agrees to indemnify Financial Institution against any loss, liability or

expense (including attorneys’ fees and expenses) resulting from or arising out of claim of any person that Financial

Institution is responsible for any act or omission of Company or any other person described in this Section 17(a).

In no event shall Financial Institution be liable for any consequential, special punitive or indirect loss or damage that the

Company may incur or suffer in connection with this Agreement, including losses or damage from subsequent wrongful

dishonor resulting from Financial Institution’s acts or omissions pursuant to this Agreement.

Financial Institution shall be excused from failing to act or delay in acting if such failure or delay is caused by legal

constraint, interruption of transmission, or communication facilities, equipment failure, war, emergency conditions or
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other circumstances beyond Financial Institution’s control. In addition, Financial Institution shall be excused from failing

to transmit or delay in transmitting an entry if such transmittal would result in Financial Institution’s having exceeded any

limitation upon its intra-day net funds position established pursuant to Federal Reserve guidelines or if Financial

Institution is otherwise violating any provision of any risk control program of the Federal Reserve or any rule or

regulation of any other U.S. governmental regulatory authority.

Financial Institution’s liability for loss of interest resulting from its error or delay shall be calculated by using a rate equal

to the average Federal Funds Rate at the Federal Reserve Bank of New York for the period involved. At Financial

Institution’s option, payment of such interest may be made by crediting the Account from any claim of any person that

Financial Institution is responsible for any act or omission of the Company or any other person described in this section.

Inconsistency of Name and Account Number. Company acknowledges and agrees that, if an entry describes the

Receiver inconsistently by name and account number, payment of the Entry transmitted by Financial Institution to the

Receiving Depository Financial Institution may be made by the Receiving Depository Financial Institution (or by Financial

Institution in the case of an On-Us Entry) on the basis of the account number supplied by the Company, even if it

identifies a person different from the named Receiver, and that Company’s obligation to pay the amount of the Entry to

Financial Institution is not excused in such circumstances.

Amendments. From time to time Financial Institution may amend any of the terms and conditions contained in this

Agreement, including without limitation, any cut-off time, any business day, and any part of Schedules [A-C] attached

hereto. Such amendments shall become effective upon receipt of notice by Company or such later date as may be stated

in Financial Institution notice to Company.

Notices, Instructions, Etc.
Except as otherwise expressly provided herein, Financial Institution shall not be required to act upon any notice or

instruction received from Company or any other person, or to provide any notice or advice to Company or any other

person with respect to any matter.

Data Security. Company agrees to establish, implement and, as appropriate, update security policies, procedures and

systems related to the initiation, processing and storage of Entries and resulting Protected Information.

Cooperation in Loss of Recovery Efforts. In the event of any damages for which Financial Institution or Company may

be liable to each other or to a third party pursuant to the services provided under this Agreement, Financial Institution

and Company will undertake reasonable efforts to cooperate with each other, as permitted by applicable law, in

performing loss recovery efforts and in connection with any actions that the relevant party may be obligated to defend

or elects to pursue against a third party.

Entire Agreement. This Agreement (including the Schedules attached hereto), together with the Account Agreement,

is the complete and exclusive statement of the agreement between Financial Institution and Company with respect to

the subject matter hereof and supersedes any prior agreement(s) between Financial Institution and Company with
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respect to such subject matter. In the event of any inconsistency between the terms of this Agreement and the Account

Agreement, the terms of this Agreement shall govern. In the event performance of the services provided herein in

accordance with the terms of this Agreement would result in violation of any present or future statute, regulation or

government policy to which Financial Institution is subject, and which governs or affects the transactions contemplated

by this Agreement, this Agreement shall be deemed amended to the extent necessary to comply with such statute,

regulation or policy, and Financial Institution shall incur no liability to Company as a result of such violation or

amendment. No course dealing between Financial Institution and Company will constitute a modification of this

Agreement, the ACH Rules or the security procedures; or constitute an agreement between the Financial Institution and

Company regardless of whatever practices and procedures Financial Institution and Company may use.

Non-Assignment. Company may not assign this Agreement or any of the rights or duties hereunder to any person

without Financial Institution’s prior written consent.

Waiver. Financial Institution may waive enforcement of any provision of this Agreement. Any such waiver shall not

affect Financial Institution’s rights with respect to any other transaction or modify the terms of this Agreement.

Binding Agreement; Benefit. This Agreement shall be binding upon and inure to the benefit of the parties hereto and

their respective legal representatives, successors and assigns. This Agreement is not for the benefit of any other person,

and no other person shall have any right against Financial Institution or Company.

Severability. In the event that any provision of this Agreement shall be determined to be invalid, illegal or

unenforceable to any extent, the remainder of this Agreement shall not be impaired or otherwise affected and shall

continue to be valid and enforceable to the fullest extent permitted by law.

Governing Law. This agreement shall be construed in accordance with and governed by the laws of the state of

Tennessee and the rules of the National Automated Clearing House Association (NACHA). The Company agrees that all

originated entries shall comply with the applicable laws of the United States.

Third Parties. The Company shall assume full liability for any action made by any third-party processor used by the

Company at its discretion to initiate entries on its behalf.

Processing Days. All days are considered processing days with the exception of Saturday, Sunday, and any day listed on

the Federal Reserve Bank Holiday Schedule. Non-processing days are set forth in the attached Schedule C.

Availability of Funds. The Company will receive immediate available funds, on the Settlement Date, for any electronic

debit entry originated.

V2
2.1.24



Schedule A: Security Procedures
The Company agrees to establish prudent security standards and policies that include proper safeguards

to protect the confidentiality of all Company ID’s, Login ID’s, Passwords, and Pin Codes (when applicable)

that are assigned to the Company for initiating transactions using this System. Any transaction initiated

or verified using a valid combination of a Company ID, Login ID, Password, and Pin Code will be

considered authentic, valid and binding by the Company and Financial Institution. If the Company

suspects or believes that any such transmitted information has been compromised, it shall immediately

contact the Financial Institution.
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Schedule B: ODFI Processing Schedule

Debit Transactions

Delivery Method Deadline Day of Delivery

Online Banking 6:00 pm CT 1 Business Day Prior to

Effective Entry Date*

Same Day

3:00 pm CT Same Day of Effective

Entry Date

Credit Transactions

Delivery Method Deadline Day of Delivery

Online Banking 6:00 pm CT 2 Business Days Prior to

Effective Entry Date*

Same Day 3:00 pm CT Same Day of Effective

Entry Date

**Reversal Entries may be submitted 1-5 business days after the original entry’s effective entry

date. Company should submit reversing entry within 24 hours of the discovery of the

erroneous entry.*
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Schedule C: Federal Reserve Bank Holiday Schedule

2023 Schedule

(Non-processing Days)

Monday, January 2 New Year’s Day (observed)

Monday, January 16 Martin Luther King, Jr. Day

Monday, February 20 Presidents Day

Monday, May 29 Memorial Day

Monday, June 19 Juneteenth Day

Tuesday, July 4 Independence Day

Monday, September 4 Labor Day

Monday, October 9 Columbus Day

Saturday, November 11 Veterans Day

Thursday, November 23 Thanksgiving Day

Monday, December 25 Christmas Day



Saturdays and Sundays are considered non-processing days
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ICS Deposit Placement Agreement

You, the undersigned, enter into this ICS Deposit Placement Agreement Agreement
we us

This Agreement states the terms and conditions on 
which we will endeavor to place deposits for you at other 
financial institutions through ICS®, the IntraFi Cash 
ServiceSM of IntraFi for placing 
deposits at depository institutions.

1. Deposit Placement

1.1. Agreement and Schedules

(a) Schedule 1 describes the procedure by which 
we will place deposits for you through the form of ICS 
known as ICS-Daily Rate.  Schedule 2 describes the
account type and placement feature that we will use.  
Schedule 3 describes the procedure by which we will 
place deposits for you through the form of ICS known as 
ICS-Fixed Rate if we offer such placement.

(b) Each participating institution in ICS that is an 
insured Destination Institution
will be one at which deposit accounts are insured by the 

FDIC
the FDIC standard maximum deposit insurance amount 

SMDIA

(c) Subject to the terms and conditions of this 
Agreement, when we place deposits in a deposit 
account at a Destination Institution for your funds placed 
through ICS Deposit Account
outstanding placements for you at the Destination 
Institution through ICS and through CDARS®, the 
Certificate of Deposit Account Registry Service®, will not 
exceed $250,000.

(d) BNY Mellon
provides services that support deposit placement 
through ICS
our sub-custodian and settlement agent.

(e) You must be capable of using, and you agree 
DCP

tool, to review provisional allocations of deposits and for 
other purposes.  You also agree to receive notices that 
may be posted on the DCP or sent to you by email.

1.2. Deposit Accounts

(a) Deposits that we place for you in Deposit 

the Destination Institutions.

(b) Each Deposit Account, including the principal 
balance and the accrued interest, will be a deposit 
obligation solely of the Destination Institution at which it 
is held.  It will not be a deposit obligation of us or of 
IntraFi, BNY Mellon, or any other person or entity.

2. Your Relationship With Us

2.1. Agency and Custodial Relationship

(a) We will act as your agent in placing deposits 
for you through ICS.  Under a separate agreement with 

Custodial 
Agreement
Deposit Accounts.

(b) Each Deposit Account will be recorded (i) on 
the records of a Destination Institution in the name of 
BNY Mellon, as our sub-custodian, (ii) on the records of 
BNY Mellon in our name, as your custodian, and (iii) on 
our records in your name.  The recording will occur in a 
manner that permits the Deposit Account to be FDIC-
insured to the same extent as if it were recorded on the 
records of a Destination Institution in your name.

(c) For purposes of Article 8 of the Uniform 
Commercial Code, we will act as your securities 
intermediary for, and will treat as financial assets, the 
Deposit Accounts and all your security entitlements and 
other related interests and assets with respect to the 
Deposit Accounts, and we will treat you as entitled to 
exercise the rights that constitute the Deposit Accounts.

(d) All interests that we hold for the Deposit 
Accounts will be held by us only as your securities 
intermediary and will not be our property.  You will be 
the owner of the funds in the Deposit Accounts and any 
interest on those funds.

2.2. Termination of Custodial Relationship

(a) Either you or we may terminate the custodial 
relationship between you and us at any time.  You may 

FirstBank, a Tennessee Corporation
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not transfer the Deposit Accounts to another custodian, 
but you may dismiss us as your custodian for a Deposit 
Account and request that it be recorded on the records 
of the Destination Institution in your name.

(b) We will endeavor to cause any request from 
you pursuant to Section 2.2(a) to be promptly forwarded 
to the Destination Institution.  Each Destination 
Institution has agreed that it will promptly fulfill any such 
request, subject to its customer identification policies 
and other account opening terms and conditions.

(c) If a Deposit Account has been recorded on the 
records of a Destination Institution in your name 
pursuant to this Section 2, you will be able to enforce 
your rights in the Deposit Account directly against the 
Destination Institution, but we will no longer have any 
custodial responsibility for it and you will not be able to 
enforce any rights against the Destination Institution 
through us.

(d) If we were to become insolvent, our receiver 
or other successor in interest could transfer custody of 
the Deposit Accounts, and our rights and obligations 
under this Agreement, to a new custodian.  Alternatively, 
you could exercise your right to have the Deposit 
Accounts recorded on the records of the Destination 
Institutions in your name pursuant to this Section 2.

3. Custodial Account and Interest Rate

3.1. Custodial Account

(a) As your custodian, we will open on our 
records, either directly or with the assistance of BNY 
Mellon, a custodial account in which we will hold your 

Custodial Account
We may permit you to have multiple Custodial Accounts.

(b) On the signature page of this Agreement, you 
will enter a unique alphanumeric identifier for you 

Depositor Identifier
Custodial Account.  You will enter as your Depositor 
Identifier your federal taxpayer identification number 

TIN
will enter an alternate identifier that we approve.

(c) If you use an alternate identifier, you must use 
the same alternate identifier for all placements of 
deposits for you, by us or by any other financial 
institution, through ICS or through CDARS.  If you later 
obtain a TIN, you must promptly report it to us and to 
any such other institutions, and we may use it as your 
Depositor Identifier.

3.2. Interest Rate

(a) In ICS-Daily Rate, the interest rate for the
Deposit Accounts at Destination Institutions Interest 
Rate will be the then-current rate that we specify, 
which may be any rate (including zero) and which we 
may modify at any time.  Through your continued 
participation in ICS-Daily Rate, you accept each 
applicable Interest Rate.

(b) In ICS-Fixed Rate, if offered, the Interest Rate 
will be determined as set forth in Schedule 3.

(c) If we permit you to have more than one 
Custodial Account, we may specify a different Interest 
Rate for each Custodial Account.

(d) Payment of the full amount of all accrued 
interest on a Deposit Account at a Destination Institution 
will be solely the responsibility of the Destination 
Institution.  Neither we nor any other person or entity will 
be indebted to you for such payment.

4. Placement Procedures

4.1. Account Type, ICS Settlement, and 
Statements

(a) Settlement of payments to and from 
participating institutions in ICS through BNY Mellon that 

ICS
Settlement
a Sunday, or another day on which banks in New York, 
New York, are authorized or required by law or 
regulation to close ( Business Day

(b) You may confirm through the DCP (i) the 
aggregate principal balance in the Deposit Accounts 

Program Balance
accrued interest of the Deposit Accounts at each 
Destination Institution as of the preceding Business Day 
or, after ICS Settlement-related processing, as of that 
Business Day.

(c) We will provide you with a periodic statement 
of custodial holdings for your funds placed through ICS 
that will include, as of the end of the statement period, 
your Program Balance, your principal balance at each 
Destination Institution, the total interest you have earned 
on the Deposit Accounts during the period, and the rate 
of return you have earned on the daily average closing 

Statement Period 
Yield

(d) The account information available on the DCP 
as described in Section 4.1(b), and the periodic 
statements described in Section 4.1(c), will be the only 



3 ICS DPA - Version 2022-11

evidence that you receive of your ownership of the 
funds.  You should retain the account statements.

4.2. Triggering Events

(a) Funds will be transferred to or from the 
Deposit Accounts in response to an event specified in 
this Agreement that triggers such movement 

Triggering Event a 
transfer of funds from a root account with us that 
contains your funds Root Account
Accounts at ICS Settlement Program Deposit
transfer of funds from the Deposit Accounts to the Root 
Account at ICS Settlement Program Withdrawal

(b) For ICS-Daily Rate, Schedule 1 sets forth 
Triggering Events applicable to your deposits.  For ICS-
Fixed Rate, Schedule 3 set forth Triggering Events 
applicable to your deposits.

4.3. Program Deposits

(a) Subject to the terms and conditions of this 
Agreement, and except as provided in Section 4.3(b), a 
Triggering Event for a Program Deposit will result in a 
transfer of funds to the Deposit Accounts at ICS 
Settlement the next Regular Program 
Deposit

(b) Schedule 1 states whether, in ICS-Daily Rate,
a transfer of funds to the Deposit Accounts at ICS 
Settlement on the same Same-Day 
Program Deposit
for you to request a Same-Day Program Deposit 

Same-Day Deposit Cutoff Time Schedule 1 so 
states, a request that we receive and accept before the 
Same-Day Deposit Cutoff Time will be a Triggering 
Event, in ICS-Daily Rate, for a Same-Day Program 
Deposit.

(c) We may impose a maximum Program 
Balance amount for deposits that we place for you 
through ICS and will inform you of any such amount we 
impose.  Even if a Triggering Event for a Program 
Deposit occurs, we may choose not to transfer the 
amount to the Deposit Accounts if it would cause the 
Program Balance to exceed the maximum.  In addition, 
we may choose not to transfer to the Deposit Accounts 
an amount that we have credited to the Root Account, 
but have not yet collected from a third party.

4.4. Program Withdrawals

(a) Subject to the terms and conditions of this 
Agreement, and except as provided in Section 4.4(b), a 
Triggering Event for a Program Withdrawal will result in 

a transfer of funds from the Deposit Accounts at ICS 
Settlement the next Regular Program 
Withdrawal

(b) Schedule 1 states whether, in ICS-Daily Rate,
the transfer of funds from your Deposit Accounts at ICS 
Settlement on the same Same-Day 
Program Withdrawal
time for you to request a Same-Day Program 
Withdrawal Same-Day Withdrawal Cutoff Time
Schedule 1 so states, a request that we receive and 
accept before the Same-Day Withdrawal Cutoff Time 
will be a Triggering Event, in ICS-Daily Rate, for a 
Same-Day Program Withdrawal.

4.5. Withdrawal Advances; Security Interest

(a) If Schedule 1 states that we will advance 
funds to you in anticipation of a Program Withdrawal, or 
if we otherwise decide in our discretion to advance funds 
to you in anticipation of a Program Withdrawal, you will 
owe the amount of these funds to us and we will retain 
from the funds we receive at ICS Settlement the amount 
we have advanced to you.

(b) With respect to any amount that you owe to us 
pursuant to Section 4.5(a):

(i) you grant us, and acknowledge that we 
have, a security interest in, and a lien on, the Deposit 
Accounts, related security entitlements, and other 
related interests and assets that we may hold for you 
as custodian and securities intermediary pursuant to 
the Custodial Agreement for the amount that you 
owe to us,

(ii) if a Destination Institution fails before a 
Program Withdrawal is completed, we may retain the 
amount of the Program Withdrawal from the 
proceeds of your FDIC insurance claim to satisfy the 
amount that you owe to us, and

(iii) to the extent that the amount that you owe 
to us is not satisfied from the interests and assets we 
are holding for you pursuant to the Custodial 
Agreement, or from the proceeds of any FDIC 
insurance claim, the amount remains owed by you to 
us and is payable on demand.

(c) If, in a separate agreement, you have granted 
us a security interest in the Deposit Accounts or in any 
security entitlements or other interests or assets relating 
to the Deposit Accounts as collateral for a loan to you or 
otherwise, we may decline to honor a request for a 
Program Withdrawal, or decline to honor a debit 
transaction in the Root Account that would trigger a 
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Program Withdrawal or be funded by a Program 
Withdrawal, to the extent the Program Withdrawal would 
cause your Program Balance to fall below the loan 
amount or other amount that you have agreed to 
maintain in the Deposit Accounts or to which the security 
interest applies.  If, in a separate agreement, you have 
granted us a security interest in the Root Account, we 
also may decline to honor transactions in the Root 
Account in accordance with the separate agreement.

4.6. Account Type and Withdrawal Limit, If Any

(a) Deposits that we place for you through ICS-
Daily Rate at a Destination Institution will be placed in a 
Deposit Account that is a demand deposit account 

DDA
MMDA provided in Section 1 of 

Schedule 2.

(b) Section 1 of Schedule 2 provides (i) that we 
will place deposits for you in DDAs, (ii) that we will place 
deposits for you in MMDAs, or (iii) that we may place 
deposits for you in DDAs or MMDAs.

(c) Section 1 of Schedule 2 also provides, if 
MMDAs will or may be used, (i) that an MMDA Program 
Withdrawal limit of six per month applies or (ii) that no 
MMDA Program Withdrawal limit applies.

(d) If a Program Withdrawal limit applies and you 
exceed the six permitted Program Withdrawals from 
MMDAs in a month:

(i) We may (A) transfer all the remaining 
funds in the MMDAs to the Root Account associated 
with the Custodial Account for the MMDAs or (B), if 
you also have a Custodial Account for DDA deposits, 
transfer all the remaining funds in the MMDAs to the 
Custodial Account for DDA deposits. 

(ii) In subsequent months we may effect either 
such transfer at the time of your sixth Program 
Withdrawal.

(e) If you exceed the six permitted Program 
Withdrawals from MMDAs in multiple months, we may 
also make the Custodial Account for the MMDAs 
ineligible for Program Deposits.

5. Placement Feature

5.1. Reciprocal and One-Way

(a) If we are an FDIC-insured depository 
institution, we are eligible to use a feature of ICS in 
which, when we place deposits, we receive matching 

deposits placed by other participating institutions in ICS
Reciprocal Feature

(b) Whether or not we are eligible to use the 
Reciprocal Feature, we are eligible to use a feature of 
ICS in which, when we place deposits, we do not receive 
matching deposits, but we and IntraFi may receive fees 

One-Way Feature ).

(c) Section 2 of Schedule 2 provides (i) that we 
may use either the Reciprocal Feature or the One-Way 
Feature, (ii) that we will use only the Reciprocal Feature, 
or (iii) that we will use only the One-Way Feature.

5.2. Placement Feature and Rate

(a) Interest on the Deposit Accounts will be 
earned at the specified Interest Rate regardless of 
whether the Reciprocal Feature or the One-Way 
Feature is used.

(b) When the Reciprocal Feature is used, the fee 
paid to IntraFi may affect rate determination.  When the 
One-Way Feature is used, fees paid by Destination 
Institutions, or cost-of-funds rates for Destination 
Institutions, may affect rate determination.

(c) If we are eligible to use the Reciprocal 
Feature, and you authorize us to use either the 
Reciprocal Feature or the One-Way Feature, we may 
use a feature with greater benefits to you, to us, or both.

5.3. Placement Requirements

(a) Under the laws of some states, governmental 
units may submit deposits for placement through a 
deposit placement network only if the placing institution 
is located in the state and receives matching deposits of 
an equal maturity, if any, and an equal amount.

(b) If you are a state governmental unit, or if you 
are otherwise subject to restrictions on the placement of 
deposits for you, you are responsible for determining 
whether deposit placement in accordance with this 
Agreement satisfies any applicable restrictions.

6. Daily Allocation and Depositor Control

6.1. Daily Allocation; Review and Consent

(a) The process for allocating Program Deposits, 
Program Withdrawals, and funds already on deposit 
reflects various considerations, including the need for 
certain Destination Institutions to receive deposits in 
amounts that they have placed for their own customers 
and possible limits on the amounts that an institution is 
authorized to place or a Destination Institution has 
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agreed to receive.  Applicable deposit amounts may 
change from day to day.  Accordingly, the allocation of 
funds takes place each Business Day.

(b) The set of Destination Institutions to which 
your funds on deposit are allocated on a Business Day, 
and the amount allocated to each Destination Institution, 

  A 
different allocation may involve the movement of funds 
from one Destination Institution to another Destination 
Institution, even though you do not have a Program 
Deposit or a Program Withdrawal.  Such movements of 
funds will not affect the Interest Rate.

(c) You exercise control over the allocation of 
your funds through direct contact with us and through 
the DCP.  You are responsible for reviewing the 
important information we provide you through the DCP, 
including information regarding proposed allocations 
that we provide each Business Day.  In addition, on 
request at any time, we will provide you with a list of all 
Destination Institutions.

(d) Although we will not allocate your funds to 
Destination Institutions that you exclude or reject as set 
forth below, you authorize and consent to the allocation 
of your funds at Destination Institutions that you 
approve, or do not exclude or reject, as set forth below.

6.2. Destination Institution Exclusions

(a) You may enter the name of any depository 
institution on a list of exclusions from eligibility to receive 
deposits we place for you through ICS Exclusions 
List

(b) We may ask you to provide your initial 
Exclusions List by entering exclusions in Section 3(c) of 
Schedule 2 or by giving us notice of your Exclusions List 
in another manner we specify.

(c) An Exclusions List will be effective within one 
Business Day after the first Business Day on which we 
have received the Exclusions List from you.

(d) You may add to or subtract from your 
Exclusions List by giving us notice in a manner we 
specify or by using functionality provided within the 
Depositor Control Panel.  If you do so, the revised
Exclusions List will be effective within one Business Day 
after the first Business Day on which we have received 
the notice or you have used the functionality.

6.3. Depositor Control Panel

(a) IntraFi will assist us in providing the DCP.  The 
address of the Depositor Control Panel is 
https://www.depositorcontrol.com.

(b) You represent that you have a computer with 
Internet access, an e-mail address, the ability to 
download and print information from the DCP, and the 
knowledge and experience to use an online tool for DCP 
functionality.  In addition, you acknowledge that you 
must obtain and maintain all equipment and services 
necessary for access to the DCP.

(c) To access the DCP, you must create login 
credentials.  To create your login credentials, click on 

we may send to you an email containing a link that will
enable you to create login credentials.

(d) From within the DCP, you may invite a user to 
create login credentials that will permit the user to 
access your DCP account.  Such users may have 
access to your account information and DCP 
functionality, and you are responsible for their acts or 
omissions. 

6.4. Depositor Placement Review

(a) Each Business Day, your aggregate principal 

ICS Settlement will be provisionally allocated to 
Destination Institutions.  The amount allocated will 
reflect your Program Balance as of the last ICS 
Settlement, plus any Program Deposit that will occur at 

ICS Settlement, minus any Program 
ICS Settlement.  

The allocation may provide that previously-deposited 
funds will be removed from a Destination Institution and 
deposited in another Destination Institution.

(b) After the provisional allocation occurs on a 
Business Day, but before allocation becomes final at 
ICS Settlement, Depositor Placemen DPR
will occur through the DCP.  Even if a Destination 
Institution is not on your Exclusions List, the final 
allocation that day will not allocate your funds to the 
Destination Institution if you reject it during DPR through 
the DCP. Your rejection of a Destination Institution will 
be effective only if you submit it before DPR ends.

(c) The DPR period each Business Day will be as 
follows:  3:00 PM to 3:15 PM Eastern time.  Daylight 
Saving Time applies when nationally in effect.  We may 
change the DPR period by posting notice on the DCP in 
advance of the change.
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(d) In DPR, you will see a list of Destination 
Institutions to which your funds are proposed to be 
allocated at ICS Settlement Proposed 
Placement List sional allocation of 
all your funds, including funds that will be moved from 
one Destination Institution to another Destination 
Institution.  The Proposed Placement List will include the 
principal balance allocated to each Destination 
Institution.  If you review the Proposed Placement List, 
and you click the approval button or you do not reject 
any of the Destination Institutions on the list, you will be 
approving the allocation and your funds will be allocated 
in accordance with the list.

(e) If you reject any of the Destination Institutions 
on the Proposed Placement List, you will be approving 
allocation to Destination Institutions on the list that you 
do not reject.  After entering rejections, if sufficient time 
remains in DPR, you will have the opportunity to review 
a list of other Destination Institutions to which your funds 

Alternate Placement List
click the approval button for the Alternate Placement 
List, or you do not reject any of the Destination 
Institutions on it, you will be approving the allocation of 
your funds to any of the listed Destination Institutions.  If 
you reject any of the Destination Institutions on the 
Alternate Placement List, you will be approving 
allocation to listed Destination Institutions that you do
not reject.  Your funds may be allocated to any 
combination of Destination Institutions on the Proposed 
Placement List and the Alternate Placement List that 
you do not reject.

(f) If the provisional allocation on a Business Day 
would result in funds of yours currently at a Destination 
Institution being moved to another Destination 
Institution and you reject the other Destination Institution 
in DPR that Business Day, the funds will not necessarily 
remain at the first Destination Institution.  The funds will 
be allocated to a Destination Institution that you do not 
reject or returned to the Root Account.

(g) A Destination Institution that you reject in DPR 
will also be added to your Exclusions List, for purposes 
of future allocations, within one Business Day after the 
Business Day on which you submit the rejection.

(h) We do not guarantee that all your funds will be 
allocated to Destination Institutions on any particular 
day, even if they were allocated to Destination 
Institutions on a previous day.  Exclusions and 
rejections of Destination Institutions may increase the 
chance that funds will not be allocated.  If funds not yet 
transferred to the Deposit Accounts are not allocated to 
a Destination Institution on a Business Day, the funds 
will remain in the Root Account.  If funds previously 

transferred to the Deposit Accounts are not allocated to 
a Destination Institution on a Business Day, the funds 
will be returned to the Root Account.

7. FDIC Insurance Considerations

7.1. Deposit Insurance Coverage

(a) You may obtain information about FDIC 
deposit insurance coverage by visiting the FDIC website 
at http://www.fdic.gov or by contacting the FDIC by 
letter, email, or telephone.

(b) All of your deposits at a Destination Institution 
in the same insurable capacity (whether you are acting 
directly or through an intermediary) will be aggregated 
for the SMDIA.  You should add to your Exclusions List 
any depository institution at which you have other 
deposits in the same insurable capacity.  Insurable 
capacities include, among others, individual accounts 
and joint accounts.

(c) You are responsible for determining whether 
deposits we place for you are maintained in separate 
insurable capacities.  Separate divisions within a 
corporate entity are not eligible for separate insurance 
coverage, and a separate TIN or other Depositor 
Identifier does not establish a separate insurable 
capacity.

(d) We will use the Depositor Identifier to identify 
you, and we will place deposits for you on the 
understanding that you are not submitting deposits for 
placement under more than one Depositor Identifier in 
the same insurable capacity.

(e) The requirements for FDIC deposit insurance 
coverage of the deposits of governmental units, 
including the United States government, state and local 
governments, the District of Columbia, and the 
Commonwealth of Puerto Rico, are set forth in FDIC 
regulations.  If you are a governmental unit, you are 
responsible for determining whether the requirements 
for deposit insurance have been met.  We are not 
responsible for losses resulting from the placement of 
deposits that are not eligible for FDIC deposit insurance.

(f) Records that we maintain, or that BNY Mellon 
maintains for us, reflecting ownership of the Deposit 
Accounts will be used to establish your eligibility for 
deposit insurance coverage.  Accordingly, you must 
immediately report to us any changes in ownership 
information so that there will be accurate information to 
provide to the FDIC if a Destination Institution fails and 
the FDIC pays its insured deposits by cash payment.  
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The FDIC could also require you to provide additional 
documentation.

7.2. Responsibility to Monitor Deposits; Available 
Information

(a) You are responsible for monitoring the total 
amount of your funds at each Destination Institution in 
each insurable capacity to determine the extent of FDIC 
deposit insurance coverage available to you for deposits 
at that Destination Institution.  You should confirm that 
each placement of your funds at Destination Institutions 
is consistent with your exclusions and rejections.

(b) You can obtain publicly available financial 
information on Destination Institutions from the National 
Information Center of the Federal Reserve System at 
www.ffiec.gov/nicpubweb/nicweb/nichome.aspx.

7.3. Uninsured Deposits

(a) Although we will not place a deposit for you 
through ICS at any one Destination Institution in an 
amount that exceeds the SMDIA, a deposit that we 
place for you will not be eligible for FDIC insurance 
coverage at a Destination Institution before it becomes 
a deposit at the Destination Institution or after it is
withdrawn from the Destination Institution.

(i) If we are an FDIC-insured depository 
institution and the Root Account is eligible for FDIC 
insurance coverage, a deposit in the Root Account 
will be aggregated with your other deposits with us in 
the same insurable capacity for application of the 
SMDIA of $250,000.

(ii) If we are a credit union the share accounts 
of which are insured by the National Credit Union 

NCUA
share account with us that is eligible for NCUA 
insurance coverage, a deposit in the Root Account 
will be aggregated with your other deposits with us in 
the same insurable capacity for application of the 
NCUA standard maximum share insurance amount 
of $250,000.

(iii) If we are not an FDIC-insured depository 
institution or the Root Account is not eligible for FDIC 
insurance coverage, a deposit in the Root Account 
will not be FDIC-insured.  If we are not an NCUA-
insured credit union or the Root Account is not 
eligible for NCUA insurance coverage, a deposit in 
the Root Account will not be NCUA-insured.

(b) If you cannot accept the risk of having a 
deposit with us that is not fully insured, you will be 

responsible for making arrangements with us, if we offer 
them, to have the deposits collateralized, protected by a 
properly-executed repurchase sweep arrangement, or 
otherwise adequately protected, in a manner consistent 
with applicable law.  You should consult your legal 
advisor to determine whether a collateralization 
arrangement is consistent with applicable law.

(c) If you cannot accept the risk of having a 
deposit with us that is not fully insured, and we do not 
offer arrangements of the kind described in Section 
7.3(b) or we offer them but you do not make such 
arrangements with us, you should not submit deposits 
for placement through ICS.

7.4. Deposit Insurance Payments

(a) In case of the liquidation of, or other closing or 
winding up of the affairs of, an insured depository 
institution, the FDIC is generally required by law to pay 

cash payment or by transferring the deposit to another 
insured depository institution.  It is possible, however, 
that an insurance payment could be delayed.  Neither 
we nor any other person or entity will be obligated to 
advance funds to you with respect to an insurance 
payment or to make any payment to you in satisfaction 
of a loss you might incur as a result of a delay in an 
insurance payment.

(b) If a Destination Institution at which we place 
deposits for you is closed and the FDIC does not 
transfer deposits that include your funds to another 
insured depository institution, but will make a deposit 
insurance cash payment, we will cause a deposit 
insurance claim for your funds to be filed with the FDIC, 
and we will credit to you the proceeds of the deposit 
insurance claim that we receive for your funds, subject 
to any valid security interest.

(c) If the FDIC makes a deposit insurance cash 
payment for a Deposit Account at a closed Destination 
Institution, the FDIC is required by law to pay the 
principal amount plus unpaid accrued interest to the 
date of the closing of the Destination Institution, as 
prescribed by law, subject to the SMDIA.  No interest is 
earned on a Deposit Account at a Destination Institution 
after it closes.

(d) If the FDIC transfers the deposits of a closed 
Destination Institution to another insured depository 
institution, the acquiring institution may assume a 
Deposit Account.  The acquiring institution may change 
the rate at which it pays interest on the assumed Deposit 
Account, subject to your right to withdraw the funds.
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8. Additional Considerations

8.1. Compare Rates

(a) We are not acting as your investment advisor, 
and we are not advising you about alternative 
investments.  You are responsible for comparing the 
rates of return and other features of the Deposit 
Accounts to other available deposit accounts and other 
kinds of investments before choosing placement 
through ICS.

(b) The Interest Rate may be higher or lower than 
a cost-of-funds rate for a Destination Institution, an 
interest rate for another customer, or interest rates on 
comparable deposits available directly from us, from the 
Destination Institutions at which the Deposit Accounts 
are held, from other Destination Institutions, or from 
insured depository institutions that are not Destination 
Institutions.

8.2. Allocation Considerations

(a) ICS allocation process is subject to applicable 

objectives, or both, including administrative 
convenience, reduction of costs, and enhancement of 
profits.

(b) Participating institutions in ICS service may 
make compensatory payments resulting in payments to 
other participating institutions, or receive compensatory 
payments resulting from payments by other participating 
institutions, including compensatory payments that 
reflect the difference between an interest rate for 
deposits placed by an institution and a rate at which the 
receiving institution would otherwise pay interest.

8.3. Mutual Institution Rights

(a) Your funds may be placed in a Deposit 
Account at a Destination Institution that is in the mutual 
form of organization.  Such a Deposit Account will be 
recorded on the records of the mutual institution in the 
name of the sub-custodian and not in your name.  The 
sub-custodian will not attend or vote at any meeting of 
the depositor members of a mutual institution, or 
e
mutual-to-stock conversion, either on its own behalf or 
on your behalf.

(b) If we receive from the sub-custodian notice of 
a meeting of depositor members of a mutual institution 
or other materials or information relating to a mutual 

-to-stock conversion, we may forward 
such notice, materials, or information to you.  If you wish 

to receive such notice, materials, or information directly 
from the mutual institution, or if you wish to attend or 
vote at any meeting of the depositor members of the 
mutual institution or receive subscription rights, you 
must, before the applicable record date (a date that is 

board of directors adopts a plan of conversion), dismiss 
us as your custodian and have the Deposit Account 
recorded on the records of the mutual institution in your 
name pursuant to Section 2.2.

9. Conforming Changes

(a) If you signed a previous version of this 
Agreement 
Deposits DDA-
and became a party to the current version of the 
Agreement as a result of having been given notice of 
amendment, the content of Schedules 1 and 2 to this 
Agreement is the same as the content of Schedules 1 
and 2 to the version that you signed, subject to the 
following changes:

(i) IntraFi Network Deposits DDA-MMDA 
Deposit Placement Agreement
Deposit Placement Agreement

(ii) -

(b) If you signed a previous version of this 
ICS Deposit Placement 

me a party to the current version 
of the Agreement as a result of having been given notice 
of amendment, the content of Schedule 1 to this 
Agreement is the same as the content of Schedule 1 to 

if it appears in the version that you signed, is 

(c) If you signed a previous version of this 
ICS Deposit Placement 

of the Agreement as a result of having been given notice 
of amendment, the content of Section 1 of Schedule 2 
to this Agreement is as follows:

(i) If the version of the Agreement that you 
signed provided that we would place deposits for you 
only in DDAs, Section 1 of Schedule 2 is deemed to 
s

(ii) If the version of the Agreement that you 
signed provided that we would place deposits for you 
only in MMDAs, Section 1 of Schedule 2 is deemed 
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(iii) If the version of the Agreement that you 
signed provided that we might place deposits for you 
in DDAs or MMDAs, Section 1 of Schedule 2 is 

(iv) If the version of the Agreement that you 
signed provided that an MMDA Program Withdrawal 
limit would apply and we have not informed you that 
we will not enforce such a limit, Section 1 of 

(v) If the version you signed provided that an 
MMDA Program Withdrawal limit would not apply or 
we have informed you that we will not enforce such 
a limit, Section 1 of Schedule 2 is deemed to state,

(d) If you signed a previous version of this 
Agreement t

of the Agreement as a result of having been given notice 
of amendment, the content of Section 2 of Schedule 2 
to this Agreement is as follows:

(i) Section 2 of Schedule 2 is deemed to 
provide that we may use either the Reciprocal 
Feature or the One-Way Feature if (A) Schedule 4 to 
the version that you signed contained two check 
boxes, one stating that we might use either ICS 
Reciprocal or ICS One-Way and the other stating 
that we would use only ICS Reciprocal, and (B) the 
box stating that we might use either ICS Reciprocal 
or ICS One-Way was checked.

(ii) Section 2 of Schedule 2 is deemed to 
provide that we will use only the Reciprocal Feature 
if (A) Schedule 4 to the version that you signed 
contained two check boxes, one stating that we 
might use either ICS Reciprocal or ICS One-Way 
and the other stating that we would use only ICS 
Reciprocal, and (B) the box stating that we would use 
only ICS Reciprocal was checked.

(iii) Section 2 of Schedule 2 is deemed to 
provide that we will use only the One-Way Feature if 
Schedule 4 to the version that you signed contained 
no check boxes regarding the use of ICS Reciprocal 
or ICS One-Way.

(e) If you signed a previous version of this 
Agreement that

of the Agreement as a result of having been given notice 
of amendment, Section 3 of Schedule 2 is deemed to 

include any depository institutions that you listed in the 
former Section 4 of this Agreement except to the extent 
that you have subsequently removed any such 
depository institution from your Exclusions List.

10. Other Provisions

10.1. Release and Use of Identifying Information

(a) We may provide information that identifies you 
Identifying Information

TIN or other Depositor Identifier, and information on 
your deposits, to a party that provides services in 
connection with ICS Service Provider
IntraFi and BNY Mellon.  A Service Provider may use 
Identifying Information in providing services in 
connection with ICS.

(b) We or a Service Provider may also provide 
Identifying Information to a Destination Institution at 
which your funds are deposited, but will do so only to the 
extent necessary to comply with a request by you or 
your agent or to comply with applicable law.  In addition, 
we or a Service Provider may provide Identifying 
Information to the FDIC in connection with a deposit 
insurance claim.

(c) Except as provided in Section 10.1(a) or 
Section  10.1(b), we will not provide Identifying 
Information to any party unless we determine that (i) we 
are required by applicable law to do so or (ii) we are 
permitted by applicable law to do so and have 
reasonable grounds to do so to protect our own legal or 
business interests or the legal or business interests of 
IntraFi or BNY Mellon.

(d) IntraFi may use and disclose any and all 
analyses, comparisons, indexes, or other data or 
information assembled, compiled, or otherwise 
developed by IntraFi, including information regarding 
aggregated activity of ICS depositors, as long as it does 
not individually identify you.

10.2. Tax Reporting and Withholding

(a) To the extent required by applicable law, we 

and furnish to you, IRS Form 1099-INT or its equivalent, 
or IRS Form 1042-S or its equivalent, for interest paid 
on the Deposit Accounts by the Destination Institutions.

(b) If we are notified by the IRS that backup 
withholding is required for interest on the Deposit 
Accounts, or if we otherwise determine that we are 
required by applicable law to collect such backup 
withholding, we will collect it and pay it to the IRS.
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10.3. Liability and Dispute Resolution

(a) We will maintain, directly or through a Service 
Provider, appropriate records of our placements for you.  
We will not place deposits for you through ICS at a 
Destination Institution that is the subject of a then-
effective exclusion on your Exclusions List, at a 
Destination Institution that is the subject of a then-
effective rejection by you, or at a Destination Institution 
under one Depositor Identifier in an amount that 
exceeds the SMDIA.

(b) If all or part of your funds in a Deposit Account
at a Destination Institution are uninsured because of our 
failure to comply with the requirements set forth in 
Section 10.3(a), and if the Destination Institution fails 
and you do not otherwise recover the uninsured portion, 
we will reimburse you for your documented loss of the 
uninsured portion that you do not otherwise recover.

(c) SUBJECT TO OUR REIMBURSEMENT OBLIGATION 
IN SECTION 10.3(b), AND EXCEPT AS MAY BE OTHERWISE 
REQUIRED BY APPLICABLE LAW, WE WILL NOT BE LIABLE, AND 
IN NO EVENT WILL INTRAFI OR BNY MELLON BE LIABLE, TO 
YOU OR TO ANY OTHER PERSON OR ENTITY FOR ANY LOSS 
OR DAMAGE INCURRED OR ALLEGEDLY INCURRED IN 
CONNECTION WITH THIS AGREEMENT.  WITHOUT LIMITING 
THE FOREGOING, WE, INTRAFI, AND BNY MELLON WILL NOT 
HAVE ANY LIABILITY TO YOU OR ANY OTHER PERSON OR 
ENTITY FOR:  (i) ANY LOSS ARISING OUT OF OR RELATING TO 
A CAUSE OVER WHICH WE DO NOT HAVE DIRECT CONTROL,
INCLUDING THE FAILURE OF ELECTRONIC OR MECHANICAL 
EQUIPMENT OR COMMUNICATION LINES, TELEPHONE OR 
OTHER INTERCONNECT PROBLEMS, UNAUTHORIZED ACCESS,
THEFT, OPERATOR ERRORS, GOVERNMENT RESTRICTIONS,
OR FORCE MAJEURE (E.G., EARTHQUAKE, FLOOD, SEVERE 
OR EXTRAORDINARY WEATHER CONDITIONS, NATURAL 
DISASTERS OR OTHER ACT OF GOD, FIRE, ACTS OF WAR,
TERRORIST ATTACKS, INSURRECTION, RIOT, STRIKES, LABOR 
DISPUTES OR SIMILAR PROBLEMS, ACCIDENT, ACTION OF 
GOVERNMENT, COMMUNICATIONS, SYSTEM OR POWER 
FAILURES, OR EQUIPMENT OR SOFTWARE MALFUNCTION), (ii) 
DELAY IN ANY FDIC INSURANCE PAYMENT, (iii) THE 
FINANCIAL CONDITION OF ANY DESTINATION INSTITUTION OR 
THE ACCURACY OF ANY FINANCIAL INFORMATION ABOUT ANY 
DESTINATION INSTITUTION, OR (iv) ANY SPECIAL, INDIRECT,
PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES 
(INCLUDING LOST PROFITS).

(d) ANY DISPUTE ARISING OUT OF OR IN CONNECTION 
WITH THIS AGREEMENT WILL BE GOVERNED BY THE DISPUTE 
RESOLUTION, ARBITRATION, CHOICE OF LAW, VENUE,
WAIVER OF JURY TRIAL, AND COSTS RELATED TO DISPUTES 
PROVISIONS, IF ANY, CONTAINED IN THE CUSTODIAL 
AGREEMENT.

10.4. Miscellaneous

(a) This Agreement constitutes the entire 
agreement between you and us relating to the 
placement of deposits through ICS and any other matter 
herein, supersedes prior agreements, understandings, 
negotiations, representations, and proposals, whether 
written or oral, relating to any matter herein, and may 
not be amended by any oral representation or oral 
agreement.  This Section 10.4(a) will not affect the 
validity of any written addenda to this Agreement into 
which we have entered with you.  

(b) Schedule 1 and Schedule 2 are incorporated 
into and made part of this Agreement.  We may amend 
this Agreement, including any Schedule, prospectively 
by giving you written notice of the amendment at least 
fourteen (14) days before the effective date of the 
amendment, which will be specified in the amendment
or, if no effective date is specified in the amendment, the 
date that is fourteen (14) days after we give you written 
notice of the amendment.  We may provide written 
notice of the amendment by means of a posting on the 
DCP, an entry on your account statement, an email 
message, or a printed letter.

(c) Either party may terminate this Agreement on 
written notice to the other, but the obligations of both 
parties will survive with respect to any funds deposited 
at the time of termination.  In addition, the provisions of 
this Section 10.4 will survive termination.

(d) Except as provided in Section 2.2(d), this 
Agreement may not be assigned, in whole or in part, by 
either party except by operation of law or as required by 
applicable law, and any purported assignment in 
violation hereof is void.

(e) The headings in this Agreement are not 
intended to describe, interpret, define, or limit the scope, 
meaning, or intent of this Agreement or any clause in it.  
Except as otherwise specified, a reference to a Section 
is a reference to a section of this Agreement.  A 
reference to a Schedule is a reference to a schedule to 

applicable statutes, rules, regulations, and judicial 
orders, whether federal, state, or local.  The words

, do not imply 
exclusion.

(f) This Agreement and, unless otherwise 
provided in the Custodial Agreement, the Custodial 
Agreement may be executed in counterparts, each of 
which shall be deemed to be an original, but such 
counterparts shall, together, constitute only one 
instrument. This Agreement and, unless otherwise 
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provided in the Custodial Agreement, the Custodial 
Agreement will be valid, binding, and enforceable 
against you and us when executed by one of the 
following means that we accept:  (i) an original manual 
signature, (ii) a DocuSign® eSignature or another 
electronic signature that we accept, or (iii) a faxed, 
scanned (including in a Portable Document Format or 

PDF document), or photocopied signature that we 
accept.  Each DocuSign® eSignature, other electronic 
signature, or faxed, scanned, or photocopied signature 
that we accept shall for all purposes have the same 
validity, legal effect, and admissibility in evidence as an 
original signature, and you and we waive any objection 
to the contrary.

The remainder of this page is intentionally left blank.
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Depositor Relationship Institution ICS Deposit 
Placement Agreement, effective when you and we have signed it.  If the Custodial Account will be a joint account, each 
owner of the Custodial Account must sign this Agreement.

RELATIONSHIP INSTITUTION

Institution:

Signature:  

Name and title of authorized signatory:

Date signed:

SOLE OR PRIMARY DEPOSITOR

Depositor:

Signature:

Name and title of authorized signatory (if not individual):

Depositor TIN or approved alternate identifier (and type):

Email:

Date signed:

ADDITIONAL DEPOSITOR (FOR JOINT ACCOUNT)

Depositor:

Signature:

Depositor TIN or approved alternate identifier (and type):

Email:

Date signed:

ADDITIONAL DEPOSITOR (FOR JOINT ACCOUNT)

Depositor:

Signature:

Depositor TIN or approved alternate identifier (and type):

Email:

Date signed:

(Add signature lines as needed.)

FirstBank, a Tennessee Corporation
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N/A



FirstBank, a Tennessee Corporation





FirstBank, a Tennessee Corporation


